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ALTERNATIVE MONTHLY REPORTING MWy o
UNDER NATIONAL INSTRUMENT No. 62-103

Re: EARLY WARNING REPORTING SYSTEM

Alternative Reporter: Sentry Select Capital Corp.
Suite 2850
130 King Street West
Toronto, Ontario M5X 1A4

Reporting Issuer: Student Transportation of America Ltd.
Report Period: September 30, 2007
Report of Share Acquisitions:

Sentry Select Capital Corp. reports that, as result of recent transactions, one or more of its
mutual funds or other managed client accounts held in the aggregate 3,938,716 shares of
the Reporting Issuer at the end of the month of September 2007, representing, based on
Sentry Select Capital Corp.’s understanding, approximately 9.14% of the total shares
outstanding. This represents a decrease of 3.21% since the filing of the last Alternative
Monthly Report.

Purpose of Acquisition:

The securities were acquired for investment purposes only and not for the purposes of
exercising control or direction over the Reporting Issuer. Sentry Select Capital Corp. acts
as an investment manager on behalf of its mutual funds or other managed client accounts
and, in respect of the acquired shares, specifically disclaims any beneficial ownership.

Sentry Select Capital Corp. mutual funds or other managed client accounts may, from
time to time, acquire additional shares, dispose of some or all of the existing shares or
additional shares or may continue to hold the shares.

General Nature and Material Terms of Any Agreement with Reporting Issuer:
Sentry Select Capital Corp. has not entered into any acquisition agreements with Student
Transportation of America Ltd., or any other entity in respect to the common shares of
Student Transportation of America Ltd.

Joint Actors:

Except with respect to its investment management relationship with its clients, Sentry
Select Capital Corp. is not a joint actor with anyone else in connection with this report.




Reliance Upon Exemption:
This report has been issued in reliance of the alternative reporting exemption described in
National Instrument No. 62-103 respecting Early Warning Reporting. Neither Sentry
Select Capital Corp. nor any of its accounts presently intend to:
(a) make a formal take-over bid for any securities of the Reporting Issuer; or
(b) propose a reorganization, amalgamation, merger, arrangement or similar
business combination with the Reporting Issuer which would result in Sentry
Select Capital Corp.’s mutual funds or other managed client accounts
controlling the issuer, alone or with others.
Contact Person:
For further information:
Ryan Caughey
Corporate Secretary
Sentry Select Capital Corp.
Suite 2850, 130 King St. W.
Toronto, Ontario M5X 1A4
Telephone: 416-861-8729

Date and Signature:

This report is dated October 10, 2007 and is signed by an authorized officer of the
Alternative Reporter.

SENTRY SELECT CAPITAL CORP.

“Ryan Caughey”

Ryan Caughey, Corporate Secretary




For Immediate Release
Not for release over US newswire services

STUDENT TRANSPORTATION OF AMERICA LTD. AND STUDENT
TRANSPORTATION OF AMERICA ULC DECLARE
JUNE 2007 DISTRIBUTION

Toronto, Ontario — June 20, 2007 - Student Transportation of America Ltd. (“STA Ltd.”) and
Student Transportation of America ULC (“STA ULC”, and together with STA Ltd., the “Issuer”)
(TSX: STB.UN) today announced that a cash payment of Cdn $0.09125000 per income
participating security (“IPS”) of the Issuer will be payable on July 16, 2007 to holders of record
of IPSs at the close of business on June 29, 2007, Further, STA Ltd. also announced that a cash
dividend payment of Cdn $0.04636833 per share on common shares issued separately from IPSs
will also be payable on July 16, 2007 to holders of record at the close of business on june 29,
2007.

Each IPS consists of one common share of STA Ltd. and Cdn $3.847 principal amount of 14 per
cent subordinated notes of STA ULC, a wholly-owned subsidiary of STA Ltd. The IPSs trade on
the Toronto Stock Exchange under the symbol STB.UN. The total payment of $0.09125000 per
IPS reflects a cash dividend of $0.04636833 per common share and an interest payment of
$0.04488167 per IPS for the period from June | to June 30, 2007, as provided in the
subordinated note indenture.

Student Transportation of America Ltd. designates these dividends to be "eligible dividends”
pursuant to subsection 89(14) of the Income Tax Act (Canada) and its equivalent in any
provinces of Canada.

For clarity, with respect to any holders that hold common shares of STA Ltd. (TSX: STB) and/or
subordinated notes of STA ULC (TSX: STB.DB) separately (as opposed to in the form of an
IPS), the payment will be a cash dividend of $0.04636833 per common share and a cash interest
payment of $0.04488167 per Cdn.$3.847 of subordinate note.

Profile

The Issuer is the fifth-largest provider of school bus transportation services in North America,
conducting operations through local operating subsidiaries. The Issuer has become a leading
school bus transportation company by aggregating operations through the consolidation of



existing providers and conversion of in-house operations and currently operates more than 4,000
school vehicles in North America. For more information, please visit www.sta-ips.com.

Forward-Looking Statements

This news release contains “forward-looking statements” within the meaning of applicable
securities laws, which reflects the expectations of management regarding the Issuer’s and
Company’s results of operations, expense levels, seasonality, cash flows, performance, liquidity,
borrowing availability, financial ratios, ability to execute the Company’s growth strategy and
cash distributions. Forward-looking statements generally can be identified by the use of
forward-looking terminology such as “may”, “will”, “expect”, “intend”, “track”, “targeted”,
“estimate”, “anticipate”, “believe”, “should”, “could”, “plans” or “continue” or simtlar
expressions suggesting future outcomes or events. These forward looking statements reflect the
Company’s current expectations regarding anticipated future events, results, circumstances,
performance or expectations that are not historical facts. Forward looking statements involve
significant risks and uncertainties, and should not be read as guarantees of future performance or
results, and will not necessarily be accurate indications of whether or not or the times at which or
by the performance or results will be achieved. A number of factors could cause our actual
results to differ matenially from the results discussed, expressed or implied in any forward-
locking statement made by us or on our behalf, including, but not limited to, the factors
discussed under “Risk Factors” in our Annual Information Form. These forward looking
statements are made as of the date of this news release and, except as required by applicable law,
we undertake no obligation to publicly update or revise any forward-looking statement, whether
as a result of new information, future events or otherwise.

For more information contact:

Denis J. Gallagher Patrick J. Walker
Chairman and Chief Executive Officer Chief Financial Officer
Phone: (732) 280-4200 Phone (732) 280-4200
Fax: (732) 280-4213 Fax: (732) 280-4213

Keith P. Engelbert

Director of Investor Relations
Phone: (732) 280-4200

Fax: (732) 280-4213
kengelbert@sta-ips.com
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For Immediate Release
Not for release over US newswire services

STUDENT TRANSPORTATION OF AMERICA LTD. AND STUDENT
TRANSPORTATION OF AMERICA ULC DECLARE
MAY 2007 DISTRIBUTION

Toronto, Ontario — May 22, 2007 — Student Transportation of America Ltd. (“STA Ltd.”) and
Student Transportation of America ULC (“STA ULC”, and together with STA Ltd., the “Issuer”)
(TSX: STB.UN) today announced that a cash payment of Cdn $0.09125000 per income
participating security (“IPS™) of the Issuer will be payable on June 15, 2007 to holders of record
of IPSs at the close of business on May 31, 2007. Further, STA Ltd. also announced that a cash
dividend payment of Cdn $0.04636833 per share on common shares issued separately from IPSs
will also be payable on June 15, 2007 to holders of record at the close of business on May 31,
2007.

Each IPS consists of one common share of STA Ltd. and Cdn $3.847 principal amount of 14 per
cent subordinated notes of STA ULC, a wholly-owned subsidiary of STA Ltd. The IPSs trade on
the Toronto Stock Exchange under the symbol STB.UN. The total payment of $0.09125000 per
IPS reflects a cash dividend of $0.04636833 per common share and an interest payment of
$0.04488167 per IPS for the period from May 1 to May 31, 2007, as provided in the
subordinated note indenture.

Student Transportation of America Ltd. designates these dividends to be "eligible dividends”
pursuant to subsection 89(14) of the Income Tax Act (Canada) and its equivalent in any
provinces of Canada.

For clarity, with respect to any holders that hold common shares of STA Ltd. (TSX: STB) and/or
subordinated notes of STA ULC (TSX: STB.DB) separately (as opposed to in the form of an
IPS), the payment will be a cash dividend of $0.04636833 per common share and a cash interest
payment of $0.04488167 per Cdn.$3.847 of subordinate note.

Profile

The Issuer is the fifth-largest provider of school bus transportation services in North America,
conducting operations through local operating subsidiaries. The Issuer has become a leading
schoo! bus transportation company by aggregating operations through the consolidation of




existing providers and conversion of in-house operations and currently operates more than 4,000
school vehicles in North America. For more information, please visit www.sta-ips.com.

Forward-Looking Statements

This news release contains “forward-looking statements” within the meaning of applicable
securities laws, which reflects the expectations of management regarding the Issuer’s and
Company’s results of operations, expense levels, seasonality, cash flows, performance, liquidity,
borrowing availability, financial ratios, ability to execute the Company’s growth strategy and
cash distributions. Forward-looking statements generally can be identified by the use of
forward-looking terminology such as “may”, “will”, “expect”, “intend”, “track”, “targeted”,
“estimate”, “anticipate”, “believe”, “should”, *“could”, “plans” or “continue” or similar
expressions suggesting future outcomes or events. These forward looking statements reflect the
Company’s current expectations regarding anticipated future events, results, circumstances,
performance or expectations that are not historical facts. Forward looking statements involve
significant risks and uncertainties, and should not be read as guarantees of future performance or
results, and will not necessarily be accurate indications of whether or not or the times at which or
by the performance or results will be achieved. A number of factors could cause our actual
results to differ materially from the results discussed, expressed or implied in any forward-
looking statement made by us or on our behalf, including, but not limited to, the factors
discussed under “Risk Factors” in our Annual Information Form. These forward looking
statements are made as of the date of this news release and, except as required by applicable law,
we undertake no obligation to publicly update or revise any forward-looking statement, whether
as a result of new information, future events or otherwise.

For more information contact:

Dents J. Gallagher Patrick J. Walker
Chairman and Chief Executive Officer Chief Financial Officer
Phone: (732) 280-4200 " Phone (732) 280-4200
Fax: (732) 280-4213 Fax: (732) 280-4213

Keith P. Engelbert

Director of Investor Relations
Phone: (732) 280-4200

Fax: (732) 280-4213
kengelbert@sta-ips.com
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STUDENT TRANSPORTATION REPORTS
THIRD QUARTER RESULTS

Highlights:

* Revenue for the quarter was up 23% over the same period last year, to US $49 million.

» EBITDA* for the quarter was up 16 % over the same period last year to US $10.4 million,
for a margin of 21.2% while net loss for the quarter improved to $0.2 million from $0.4
million for the same period last year.

= Completed first common share private placement offering raising C $20 million

Toronto, ON, May 10, 2007 — Student Transportation of America Ltd. (“STA” or the
“Company”) (TSX: STB.UN) today reported the financial results for its third quarter of fiscal
year 2007, ended March 31, 2007. All financial results are reported in U.S. dollars, except as
otherwise noted.

For the third quarter, revenue totalled $49.2 million, up from $39.9 million for the same period
last year and EBITDA* rose to $10.4 million from $9.0 million in the same period in fiscal 2006.

STA’s reported net loss for the three month period ended March 31, 2007 of $0.2 million or
$0.01 per common share which includes $2.4 million of interest paid during the quarter to
Unitholders on the subordinated notes portion of the IPS units,

For the quarter, the Company generated cash available for distributions* of C $11.1 million and
paid out distributions of C $5.8 million. Net cash provided by operations amounted to $7.7
million for the three month period ended March 31, 2007. As stated previously, due to the
seasonality of the business and schools not being in operation during the majority of the first
quarter, the Company views distributable cash on an annualized basis.

“This was a good quarter for us resulting in double-digit growth of revenue and EBITDA
compared to the same quarter last year as a result of our growth strategy of acquisitions, bids and
converstons,” said Denis J. Gallagher, Chairman and Chief Executive Officer. “During the
quarter, we strengthened our balance sheet by paying down debt with the net proceeds of a
completed C $20 million offering of our common shares.”

The Company said revenue for the quarter was slightly less than anticipated by $1.1 million, and
estimates a corresponding effect on EBITDA of approximately 50%, due to schools in several of
STA’s regions experiencing closures during the winter months due to poor weather conditions.
An unexpected teachers’ sirike in Pennsylvania also resulted in two weeks of school closures in




that region. The Company stated higher costs associated with its Riverside California operation
have continued and expect them to continue through the balance of the school year.

“Historically we get to recover most of the revenue caused by factors such as weather and
teacher strikes, although it is not certain we will recoup the full amount. We are confident that
the cost issues at Riverside will be resolved and continue to believe that this contract wili
contribute to the Company’s long term growth,” said Gallagher. “We are also pleased that our
recently renewed insurance program came in with a lower fixed cost due to our outstanding
safety performance. We also have agreed to extend our vehicle leasing program through fiscal
year 2008 at approximately the same 6 per cent fixed rates for our replacement capital
expenditures”

For the nine months ended March 31, 2007, revenue totalled $122.3 million, up from $95.1
million for the same nine month period last year and EBITDA* rose to $19.7 million from $17.7
million in the same nine month period in fiscal 2006. STA’s reported net loss for the nine month
period ended March 31, 2007 was $8.8 million or $0.42 per common share which includes $7.2
million of interest paid to Unitholders on the subordinated notes portion of the [PS units.

STA’s interim financial statements, notes to financial statements and management’s discussion
and analysis are available at www.sedar.com or at the Company’s investor web site www.sta-
ips.com.

Conference Call & Webcast

Management will host a conference call and live audio webcast to discuss STA’s performance
for the third quarter of fiscal year 2007 at 10 am. (ET) on May 11, 2007. The call may be
accessed at by dialing 1-866-838-4337 or 416-849-9305. The webcast will be subsequently
archived at www.sta-ips.com. A taped rebroadcast will be available until 12 a.m. May 18, 2007
and can be accessed by dialing 416-915-1035 or 1-866-245-6755 and quoting passcode 247 132#.

Profile

STA is neither a Trust nor a Partnership and each Income Participating Security (“IPS”)
Unitholder holds two separate securities consisting of one Canadian qualified common share of
STA Ltd. and Cdn $3.847 principal amount of 14 per cent subordinated notes of STA ULC, a
wholly-owned subsidiary of STA Ltd. The IPSs are listed on the Toronto Stock Exchange under
the symbol STB.UN while the common shares and subordinated notes are listed separately under
the symbols STB and STB.DB respectively.

The Issuer is the fifth-largest provider of school bus transportation services in North America,
conducting operations through local operating subsidiaries. The Issuer has become a leading
school bus transportation company by aggregating operations through the consolidation of
existing providers and conversion of in-house operations and currently operates more than 4,000
school vehicles in North America. For more information, please visit www.sta-ips.com.




Reconciliation of Net Income and EBITDA
{in 000's of USS, except per unit amounts)

Net income (loss)

Add back:
Recovery of future taxes
Minority interest
Other (incomc) expense, net
Unrcalized loss (gain) on derivative contracts
Non-cash stock compensation
interest expense
Amontization expense

Depreciation expense

EBITDA

Reconciliation of Cash Flow from Operations and Cash Available for Distributions

(in 000's of USS, except per unit amounts)

Cash flows provided by operating activitics

Adjustments:
Changes in non-cash working capital itcms
Changes in other asscts and liabilitics
Non-operating cash flows
Cash intcrest expensc

EBITDA

Less:
Minority intcrest in cash flow of subsidiarics
Interest expense {other than noncash and IPS Subordinated Noles)
Non-operating cash flows
Cash taxes paid

Maintenance capital expenditures, net

Cash Available for Distributions

Cash Available for Distributions

Total Distributions
Interest on [PS Subordinated Notes
Dividends en IPS common shares
Dividends on commaon shares

Total Distributions

Three Months Three Months Nine Months Ninc Months
Ended Ended Ended Ended
33107 3/31/06 3/31/07 3/31/06
s (242) b (435) 5 (8.802) $ (3038
(145) (140) (5.671) (1.612)
34 73 108 96
369) 4y (636) 4]
6l 282 2,857 (2,174)
- - 1.862 -
3,880 3.258 12,015 9,714
1,667 1,544 4,992 4,565
5,554 4,448 12,982 10,127
$ 10,440 b 9,026 $ 19,707 5 172,719
Three Months Three Months Nine Months Nine Months
Ended Ended Ended Endcd
3/31/07 3431/06 331407 3/31/06
5 7729 % 5.883 1) 2046 3 5.800
(503) (25) 7.980 3.549
(105) 203 471) (218)
(333) . (463) -
3.652 2965 10,615 8.588
10,440 9,026 19,707 17,719
(76) (191} (524) (573)
{1.268) (1.204) (3417 (3.676)
333 - 463 -
. (32) (89) (179)
(78) (169) (978) (4.996)
1SS s 9351 § 7.430 S 15162 & 8,295
$Cdn S 11,169 § 8,954 5 18,050 $ 10,113
$Cdn $ 2,787 2,138 5 3379 § 5,991
$Cdn 2879 2,124 8,656 5967
14{ - 140 -
SCdn__ § 5806 S 4,262 S 17,175 § 11,958




* Non-GAAP Measures

EBITDA is a non-GAAP financial measure, but management believes it is useful in measuring
STA’s performance. Readers are cautioned that this measure should not be construed as an
alternative to net income or loss or other comparable measures determined in accordance with
GAAP as an indicator of the Company’s performance or as a measure of its liquidity and cash
flow. The Company’s method of calculating non-GAAP measures may differ from the methods
used by other issuers and accordingly, the Company’s non-GAAP measures may not be
comparable to similarly titled measures used by other issuers.

Cash available for distributions is a non-GAAP measure, and is not intended to be representative
of cash flow or results of operations determined in accordance with GAAP. Investors are
cautioned that cash available for distribution, as calculated by the Company, is unlikely to be
comparable to similar measures used by other issuers.

Forward-Looking Statements

This news release contains “forward-looking statements” within the meaning of applicable
securities laws, which reflects the expectations of management regarding the Issuer’s and
Company’s results of operations, expense levels, seasonality, cash flows, performance, liquidity,
borrowing availability, financial ratios, ability to execute the Company’s growth strategy and
cash distributions. Forward-looking statements generally can be identified by the use of
forward-looking terminology such as “may”, “will”, “expect”, “intend”, “track”, “targeted”,
“estimate”, “anticipate”, “believe”, “should”, “could”, “plans” or “continue” or similar
expressions suggesting future outcomes or events. These forward looking statements reflect the
Company’s current expectations regarding anticipated future events, results, circumstances,
performance or expectations that are not historical facts. Forward looking statements involve
significant risks and uncertainties, and should not be read as guarantees of future performance or
results, and will not necessarily be accurate indications of whether or not or the times at which or
by the performance or results will be achieved. A number of factors could cause our actual
results to differ materially from the results discussed, expressed or implied in any forward-
looking statement made by us or on our behalf, including, but not limited to, the factors
discussed under “Risk Factors” in our Annual Information Form. These forward looking
statements are made as of the date of this news release and, except as required by applicable law,
we undertake no obligation to publicly update or revise any forward-looking statement, whether
as a result of new information, future events or otherwise.



For more information contact:

Denis J. Gallagher

Chairman and Chief Executive Officer
Phone: (732) 280-4200

Fax: (732) 280-4213

Keith P. Engelbert

Director of Investor Relations
Phone: (732) 280-4200

Fax: (732) 280-4213
kengelbert(@sta-ips.com

Patrick J. Walker
Chief Financial Officer
Phone (732) 280-4200
Fax: (732) 280-4213



MANAGEMENT’S DISCUSSION AND ANALYSIS OF

FINANCIAL CONDITION AND RESULTS OF OPERATIONS L

-t

The following Management Discussion and Analysis of the Financial Condition and
Results of Operations of Student Transportation of America Ltd., is supplemental to, and should
be read in conjunction with, the financial statements and footnotes for the period ended March
31, 2007. These finuncial statements can be found on SEDAR at www.sedar.com. Student
Transportation of America Lid. s financial statements are prepared in accordance with
accounting principles generally accepted in Canada ("GAAP"). The information in this
Management's Discussion and Analysis of the Financial Condition and Results of Operations is
effective May 10, 2007. Additional information about, and the Annual Information Form filed by,
Student Transportation of America Ltd., is available on SEDAR at www.sedar.com.

General

Student Transportation of America Ltd. (“STA” or the “Company™) is a corporation
established under the laws of the Province of Ontario. STA was incorporated on September 22,
2004 and, for the period from September 22, 2004 to December 21, 2004, was inactive. STA
logether with its indirect subsidiary Student Transportation of America ULC (*STA ULC” and
together with STA, the “Issuer”), completed an Initial Public Offering (the “[IPS Offering”)} on
December 21, 2004 through the issuance of 11,604,140 income participating securities (“1PSs”).
Each IPS consisted of one common share of STA and Cdn. $3.847 principal amount of 14%
subordinated notes of STA ULC (the “Subordinated Notes™). Simultaneous to the IPS Offering,
STA ULC issued, on a private placement basis, separate 4% subordinated notes (the “Separate
Subordinated Notes” and together with the Subordinated Notes, the “Notes™ and the lssuer,
through a subsidiary, entered into a bank credit facility with a group of lenders (together with the
IPS Offering, the “IPS Transactions”). On January 7, 2005, the underwriters of the Company’s
IPS Offering exercised an overallotment option granted in connection with the 1PS Offering. As
part of the exercise of the overallotment option, the Issuer completed a subscquent issuance of
1,160,414 1PSs. STA and STA ULC used the net proceeds from the 1PO Offering combined with
the exercise of the overallotment option to purchase 100% of the Class A common shares and
100% of the preferred shares of Student Transportation of Amecrica Holdings, [nc. (*STA
Holdings™), respectively. Certain existing investors in STA Inc. (the “Existing Investors™)
retained 100% of the Class B common shares of STA Holdings (the “Class B — Series One”
common sharcs) at the time of the IPS Offering.

On October 25, 2005, the Issuer sold 3,100,000 IPSs pursuant to a bought deal private
ptacement transaction with a syndicate of underwriters (the “Private Placement™). The net
proceeds (after commissions and fees) were used entirely to pay down debt on the credit facility,
including the acquisition lines then outstanding and a portion of the term loan under the credit
facility. On June 14, 2006, the Issuer sold 4,900,000 IPSs pursuant 10 a bought deal basis with a
syndicate of underwriters (the “Bought Deal”). The net proceeds (after commissions and fees)
were uscd to pay down existing debt on the acquisition and revolving lines of the credit facility,
to fund investment requirements for new bid and contract awards for the 2006-2007 school year
and for gencral corporate purposes. Each IPS unit consisted of one common share of STA and
Cdn $3.847 principal amount of 14% Subordinated Notes of STA ULC.

Atany time after the 45" day following the date of original issuance or upon the occurrence
of a change of contro! of STA ULC, holders of 1PSs may scparate their IPSs into the common



shares and Subordinated Notes represented thereby through their broker or other financial
institution. Similarly, any holder of common shares and Subordinated Notes may recombine the
applicable number of common shares and principal amount of Subordinated Notes to form IPSs
through their broker or other financial mstitution, at any time, The IPSs will be automatically
separated into the common shares and Subordinated Notes upon the occurrence of any of the
following: (i) with respect to any holder of IPSs, acceptance by such holder of STA ULC's offer to
repurchase the Subordinated Notes represented by that holder's IPSs in connection with a change of
control of STA or STA ULG; (i) exercise by STA ULC of its right to redeem all or a portion of the
Subordinated Notes which may be represented by 1PSs at the time of such redemption; (ii) the date
on which the outstanding principal amount of the Subordinated Notes becomes due and payable,
whether at the stated maturity date or upon acceleration thereof; (iv) if The Canadian Depository
for Sccurities Limited is unwilling or unable to continue as sccuritics depository with respect to the
IPSs and the lssuer is unable to find a successor depository; or (v} the continuance (without cure) of
a payment default on the Subordinated Notes for 90 days,

On October 3, 2006, the common shares and Subordinated Notes represented by the IPSs
were listed and posted for trading separately on the Toronto Stock Exchange (“TSX™) pursuant to
TSX approval. The [PSs continue to be listed and posted for trading on the TSX.

The holders of the Class B common shares are entitled to receive dividends, as and when
declared by the board of directors of STA Holdings, approximately equivalent to the distributions
per IPS received by the holders of IPS’s, The Class B — Series One common shares held by the
Existing Investors had the right (the “Negotiation Right”), excrcisable at any time subsequent to
the sccond anniversary of the IPS Offering, to request the Company to enter into good faith
negotiations to purchase the Class B — Series One common shares held by the Existing Investors,
Subsequent to the second anniversary of the 1PS Offering, the dividend on the Class B — Series
Onc common shares held by the Existing Investors would incrcase by 10% (such enhanced
dividend entitiement to the Existing Investors is referred to as the “Enhanced Dividend”). The
terms of the Class B — Series One common shares provided the Company with the right {the
“Redemption Right”) cxercisable at any time following the sccond anniversary of the IPS
Offering to purchase for cancellation the outstanding Class B — Scries One common shares.

The Company repurchased for cancellation all of the Clags B — Series One common
sharcs on December 22, 2006. The repurchase of the Class B — Serics One common shares
lowers the Company’s cash payment requirements by cffectively eliminating the Enhanced
Dividend that would have come into effect subsequent to the sccond anniversary of the IPS
Offering. In addition, the repurchase and cancellation of the Class B — Series One common
shares represented a reduction in minority interest to the Company. The repurchase of the Class
B — Scries One shares is deemed to be a step acquisition to the original 1PS Offering transaction.
The Company paid approximately $8.6 million, based on a negotiation with the Existing
Investors for the repurchase of these shares which resulted in a $2.4 million increase to goodwill
as at March 31, 2007.

On December 8, 2005, the shareholders of the Company approved the adoption by STA
Holdings of the STA Holdings Equity Incentive Plan (“EIP™). A maximum of 717,747 Class B —
Series Two common shares are available for issuance in connection with grants of awards under
the EIP. During the 2006 fiscal year, STA Holdings granted 133,549 Class B — Serics Two
common shares pursuant to the EIP. In connection with these grants of shares under the EIP
during the 2006 fiscal year, an aggregate 27,165 shares were withheld at the election of the
Participants to satisfy required tax withholdings on these grants. As such, 106,384 shares related
to these grants remained outstanding as at June 30, 2006,




On July 12, 2006 and August 24, 2006, STA Holdings granted 151,740 and 138,333,
Class B — Series Two common shares, respectively, pursuant to the EIP. The Company
recognized $1.9 million in non-cash stock based compensation expense related to these grants
during the 2007 fiscal year first quarter ended September 30, 2006. While the August 24, 2006
share grants were in respect of the achievements of management during the 2006 fiscal ycar, the
related compensation expense was recognized in the period in which the shares were granted
pursuant te accounting rules. The issuance of Class B — Serics Two common shares represented
additional minority interest to the Company. In connection with these grants dunng the third
quarter of fiscal year 2007 under the EIP, an aggregate 50,760 shares were withheld at the
election of the Participants to satisfy required 1ax withholdings on these grants. No grants under
the EIP were made during the 2007 fiscal year third quarter ended March 31, 2007. As such, and
combined with the shares outstanding as at June 30, 2006, 345,697 shares of Class B — Series
Two common shares remained outstanding as at March 31, 2007.

On December 14, 2006, the Company entered into a new amended and restated credit
agreement and issued new senior secured notes pursuant to a private placement, which rank pari-
passu with the new amended and restated credit agreement. On December 22, 2006, the
Company repurchased for cancellation all of the Class B — Series One common shares of STA
Holdings. Net proceeds from the initial borrowings under the new amended and restated credit
agreement and the issuance of the new senior secured notes were used to repay all outstanding
amounts under the existing credit agreement (including accrued and unpaid interest) and fund the
repurchase of the Class B — Series One common shares of STA Holdings (including accrued and
unpaid dividends to the date of repurchase).

On December 15, 2006, the Issuer received approval from the TSX to make a normal
course issuer bid in accordance with the requirements of the exchange for a portion of its 1PSs as
appropriate opportunities arise from time to time. Pursuant to the normal course issuer bid for
IPSs, the Company intends to acquire up to 400,000 IPSs in the 12-month period commencing
December 15, 2006 and ending on December 15, 2007; provided however, that in no event shall
purchases under the [PS bid and the Notes bid (described below) exceed $5.0 million. STA
intends to fund the purchase of any IPSs and/or Notes cither through borrowings on its new credit
facility or out of available cash. Any purchase of IPSs and/or Notes will be made at market
prices and the [PSs and/or Notes will be cancelled upon their purchase by the Company. During
the period from December 15, 2006 through March 31, 2007, the Company purchased for
cancellation 56,000 IPSs out of available cash. Previously, on Qctober 17, 2006, the Issuer
reccived approval from the TSX te make a normal course issuer bid in accordance with the
requirements of the exchange for a portion of its Notes as appropriate opportunities arise from
time to time in the 12-month period commencing on October 17, 2006 and ending on October 17,
2007. As at March 31, 2007, no separate purchases of the Notes have becn made under the
normal course issuer bid. Investors may obtain a copy of the notices filed with the TSX, without
charge, by contacting investor relations at [R(@sta-ips.com.

On March 29, 2007, STA issued 3,010,000 common shares pursuant to a private
placement transaction with a syndicate of underwriters (the “Common Share Private Placement™).
The net proceeds (after commissions and fees) were used entirely to pay down debt on the credit
facility, including borrowings used to fund the repurchase of the Class B — Series One common
shares of STA Holdings (including accrued and unpaid dividends to the date of repurchase)
discussed above and outstanding acquisition borrowings. The common shares issucd are
equivalent to the common shares included as the cquity component of the IPS units.



The Company currently holds a 98.6% interest in STA Holdings as at March 31, 2007
through its ownership of the Class A shares of STA Holdings. STA Holdings, through its wholly
owned subsidiary, Student Transportation of America, Inc. (“STA, Inc.”), is the fifth largest
provider of school bus transportation services in North America.

Results of Operations (in 000’s of US$, except per share data)

Summary Table of Financial Results

Three Months Ended Nine Months Ended
March 31, March 31,
2007 2006 2007 2006
Revenues $ 49,248 $ 39,933 5 122302 5 95,135
Costs and expenses
Cost of operations 34,598 27,348 50,253 68,168
General and administrative 4,210 3,559 12,342 0,248
Non-cash stock compensation - - 1,862 -
Depreciation expense 5,554 4,448 12,982 10,127
Amortization expense 1,667 1,544 4,992 4,565
Total operating expenses 46,029 36,899 122,431 92,108
Income (loss) from operations 3.21¢% 3,034 (129) 3,027
Interest expense 3,880 3,258 12,015 9,714
Unrealized loss (gain) on
denivative contracts 6l 282 2,857 (2,174)
Other {income) expense, net (369) (4) (636) 41
Loss before income taxes
and minority interest (353 3 (502) (14,365) § (4,554)
Recovery of income taxes (145) {140) (5,671) (1.612)
Minority interest 34 73 108 96
Net loss $ {242) % (435) $ 8.802) § (3.038)
Net loss per share $ 001y % (0.03) $ 0.42) § (0.21)
Seasonality

Schoo! bus transportation revenue has historically been seasonal, based on the school
calendar and holiday schedule. During the summer school break, revenue is derived primarily
from summer camps and private charter services. Since schools are not in session, there is no
school bus transportation revenue. Thus, the Company incurs operating losses during the first
three months of the fiscal year, which encompasses the summer school break. In addition, the
Company purchases a majority of its replacement capital expenditures, along with investment
capital spending for new bids and contracts awarded for the upcoming school year in the same
time period. These purchases have historically been funded by borrowings on the Company’s
credit facility.

Growth
The Company closed one acquisition in late September 2005, two acquisitions in carly

November 2003, one acquisition in the beginning of March 2006 and four acquisitions (two
during fiscal 2007) in the period from Aprl 1, 2006 through March 31, 2007, including the



acquisition of Positive Connections, Inc. (“PCI") in May 2006. In addition, the Company started
operations on four new bid / conversion contracts for the 2007 fiscal year, including a five year
contract with the Riverside Unified School District in Califorma (“Riverside”).

The acquisition of PCI added 400 vehicles and established a new platform for operations
and growth in the Midwest, adding six locations within the states of Illinois and Minnesota. The
PCI purchase and sale agreement included contingent purchase price payment provisions related
to (i) two additional revenue contracts that were bid prior to the close of the PCI acquisition and
awarded thereafter for services for the schoel year commencing in September 2006 and (ii) the
renewal of a contract existing prior to the close of the PCI acquisition by the former owner for
services for the school year commencing in September 2006. This existing contract was not
subsequently renewed by the former owner, and thus $4.6 mitlien in initial contingent purchase
price has been chliminated and the preliminary amounts recorded to goodwill and accrued
liabilities were reversed. During the first few operating months of the current school year for the
PCI terminal locations, the Company experienced higher than anticipated driver costs due to
driver shortages and the transition to STA operating procedures. These driver wages are now in
expected ranges, and the Company does not expect a recurrence of the higher levels during the
beginning operating months of future school years.

The Riverside contract was awarded to the Company as a result of a competitive bid
process where the school district replaced the incumbent operator. The Riverside contract adds
approximately 180 vehicles to the Company’s existing business in California. During the first
few operating months of the current school year, the Company experienced higher than
anticipated driver shortages and thus incurred local market wage increases. The driver shortages
affected all of the private contractors in the arca. The Company has been continually recruiting
and training potential drivers during this period. While the driver shortage has improved, the
Company continues to experience higher than originally anticipated driver wages resulting from
the local market wage increase implemented at the beginning of the current school year. Further,
the former opcrator of the Riverside contract lcased a facility which was used to park and
maintain the buses associated with the Riverside contract. The former operator vacated the
facility in June 2006, but continues to be a party to a lcasc agreement for the facility. The former
operator has refused to entertain any sublcasc offers from the school district for use of this
facility. As such, the Company and the school district are still seeking a parking and maintenance
facility for the Riverside buses. In the meantime, the Company continues to outsource the
maintenance of the Riverside buses resulting in higher than originally anticipated maintenance
coslts.

The remaining growth contracts resulting from the acquisitions and bid / conversion wins
for the school year that commenced in September 2006 (excluding PCI and Riverside) continue to
be in line with Company expectations. Despite the higher than expected costs experienced at PCI
and Riverside, management believes that both operations will still represent sound operations that
will be accretive to the Company on an annualized basis.

Revenue for the first nine months of fiscal year 2007 reflected a $1.1 million reduction
from expected amounts duc to inclement weather experienced in the Northeast U.5., Midwest
U.8. and Ontario and a teachers strike at onc of our school district customers during the current
period. Approximately $1.0 million of this revenue reduction occurred at locations comprising
the base business (excluding contracts resulting from the acquisitions and bid / conversion wins
for the school year that commenced in September 2006). Except for the revenue dechine resulting
from the weather and strike days, the base business also continue to be in line with Company
cxpectations.  While the Company has historically recouped a majority of revenue deferrals



resulting from weather and strike days, and expects to recoup most of this current revenue decline
during the fourth quarter, there is no assurance that we will get all of the revenue deferral back.

The foregoing discussion contains forward-looking statements, which involve risks and
uncertainties and should be not be read as guarantees of future performance or resulis. See
“Forward Looking Statements”.

Managed Fleet Business

The Company’s school transportation services have historically included managed
services contracts. These transportation services are structured as management scrvices contracts
under which the Company manages the transportation for the school district and the school
district continues to own the school bus fleet. Such managed services contracts require lower up
front capital investment (as the school district maintains ownership of the fleet) and thus results in
lower annual depreciation expense on an ongoing basis. Currently, buses operated under
managed services contracts account for approximately 7% of our fleet. During fiscal year 2006,
approximately 12% of our fleet was under managed contracts. The reduction in the percentage of
our fleet operated under managed contracts resulted from the general growth in our owned flect
business over the current year combined with the non-renewal of two managed services contracts
in Texas and our exit from a managed services contract in California where the school district
took the transportation services back in-house effective December 31, 2006.

Three Months Ended March 31, 2007 Compared to Three Months Ended March 31, 2006

Revemtes:  Revenues for the third quarter of fiscal year 2007 were $49.2 million
compared to $39.9 million for the third quarter of fiscal year 2006, representing an increase of
$9.3 million, or 23.3%. The Company closed one acquisition in the beginning of March 2006 and
four acquisitions (two during fiscal 2007) in the period from April 1, 2006 through March 31,
2007, and started operations on four new bid / conversion contracts for the 2007 fiscal ycar. As
such, the prior fiscal year third quarter includes a partial quarter of operations (onc month) for the
acquisition closed in the beginning of March 2006 and no operations for the four acquisitions that
closed in the period from April i, 2006 through March 31, 2007 and the four bid/conversion
contracts won for the 2007 fiscal year, In addition, the Company did not renew four contracts for
the 2007 fiscal year, closed the Texas regional office in conncction with two of these non-
renewals, and exited a managed services contract in California where the school district took the
transportation services back-in house cffective December 31, 2006.

Revenue for the third quarter of fiscal year 2007 also reflected a $1.1 million reduction
from expected amounts due to inclement weather experienced in the Northeast U.S., Midwest
U.8. and Ontario and a teachers strike at one of our school district customers during the current
quarterly period. While the Company has historically recouped a majority of such revenue
deferrals and expects to recoup most of this current revenue decline during the fourth quarter,
there is no assurance that we will get all of the revenue deferral back. Revenue for the third
quarter of fiscal year 2006 rcflected a $0.2 million reduction due to inclement weather
experienced in the Northeast U.S. during the prior year quarterly period.

The acquisitions and new bid-in contracts accounted for $11.2 million in new business
growth, which was partially offset by a $1.9 million revenue reduction resuliing from the five
contracts not included in the results for the third quarter of fiscal year 2007. Additionally, the



current third quarter includes an incremental $0.9 million revenue reduction over the prior year
third quarter duc to weather and strike days. The remaining $0.9 million increase in revenues
resulted from both contract rate increases and increases in service requirements of existing
contracts.

Cost of Operations: Cost of operations for the third quarter of fiscal year 2007 was $34.6
million compared to $27.3 million for the third quarter of fiscal year 2006, an increase of $7.3
million or 26.5%. The acquisitions and new bid/conversion contracts accounted for $8.1 million
of the total increase in cost of operations, which was partially offset by $1.3 million reduction
resulting from the five contracts not included in the results for the third quarter of fiscal year
2007. The remaining $0.5 million increase in cost of operations, net of new business and
contracts not renewed for the fiscal year 2007, resulted primarily from increased fuel expense and
operating costs, partially offset by lower fringe benefits. Cost of fuel for the third quarter of
fiscal year 2007, net of new business and contracts not rencwed for the fiscal year 2007, was $0.4
million higher than the third quarter of fiscal year 2006, and as a percentage of revenue increased
to 8.7% for the third quarter of fiscal year 2007 from 7.6% for the third quarter of fiscal year
2006. This increase primarily relates to market prices of fuel. In order to mitigate the impact of
fuel price volatility on the Company’s results, the Company entered into a fuel swap transaction
in early September 2006 to lock in the then current market price on approximately 35% of its fuel
exposure, while approximately 50% to 55% of our contracts continue to have some form of fuel
protection against price increase, ranging from reimbursement by the school district to outright
purchase of fuel by schoal districts. While the Company entered into the fuel swap transaction to
mitigate the risk of potential increases in market fuel prices, the Company paid approximately
$0.4 million to the counterparty under the fuel swap transaction during the third quarter of fiscal
year 2007 relating to the recent decline in the market price of fuel. This payment has been
reflected as fuel expense for the third quarter of fiscal year 2007. Operating costs, net of new
business and contracts not renewed for fiscal 2007, increased $0.3 million due to the operating
lease payments made during the third quarter of fiscal year 2007. Fringe benefits, net of new
business and contracts not renewed for the fiscal year 2006, decreased $0.2 million, due primarily
to lower employee medical insurance and the timing effect of lower workers compensation
insurance accruals in the current interim period compared to the prior interim period, and
increased as a percentage of revenue to 10.3% for the third quarter of fiscal year 2007 from
[1.0% for the third quarter of fiscal year 2006. Salarics and wages, net of new business and
contracts not renewed for the fiscal year 2006, were flat to the prior year third quarter and
decrcased slightly as a percentage of revenue to 39.6% in the third quarter of fiscal year 2007
from 39.8% in the third quarter of fiscal year 2006.

General and Administrative Expense: General and administrative expense for the third
quarter of fiscal year 2007 was $4.2 million compared to $3.6 million for the third quarter of
fiscal year 2006, an increase of $0.6 million or 18.3%. As a percentage of revenues, total general
and administrative expense decreased to 8.5% for the third quarter of fiscal year 2007 from 8.9%
for the third quarter of fiscal year 2006. The acquisitions and new bid in contracts accounted for
$0.4 million of the total dollar increase in general and administrative expense, which was partially
offset by a $0.1 million reduction resulting from the five contracts not included in the results for
the third quarter of fiscal year 2007. The remaining $0.3 million increase in general and
administrative expense, net of new business and contracts not renewed for the fiscal year 2006,
was due primarily to higher salaries and wages and facility costs.

Depreciation Expense: Depreciation expense for the third quarter of fiscal year 2007 was
$5.6 million compared to $4.4 million for the third quarter of fiscal year 2006, an increase of $1.2




million, primarily related to the vehicles associated with the acquisitions and new bid/conversion
contracts. As a percentage of revenues, depreciation expense increased slightly to 11.3% for the
third quarter of fiscal year 2007 from 11.1% for the third quarter of fiscal year 2006.

Amortization Expense: Amortization expense for the third quarter of fiscal year 2007
was $1.7 million compared to $1.6 million for the third quarter of fiscal year 2006, an increase of
$0.1 million. As a percentage of revenues, amortization expense declined to 3.4% for the third
quarter of fiscal year 2007 from 3.9% for the third quarter of fiscal year 2006.

Income from Operations: Income from operations was $3.2 million for the third quarter
of fiscal year 2007 compared to $3.0 million for the third quarter of fiscal year 2006, an increase
of $0.2 million resulting from the operating line items discussed above.

Interest Expense: Interest expense for the third quarter of fiscal year 2007 was $3.9
million compared to $3.3 million for the third quarter of fiscal year 2006. The increase in interest
expense resulted primarily from an increase of approximately $28.9 million in the average level
of outstanding debt, partially offset by a 200 basis point decline in interest rates for the third
quarter of fiscal 2007 compared to the third quarter of fiscal 2006.

Unrealized Loss on Derivative Contracts: Unrealized loss on derivative contracts results
primarily from the unrcalized loss on foreign currency exchange contracts of $61 thousand for the
third quarter of fiscal year 2007 and $0.3 million for the third quarter of fiscal year 2006, which
reflects the fair value adjustment of the foreign currency exchange contracts cntered into as an
economic hedge of the US dollar / Canadian dollar currency exposure on the IPS distributions.

Other (Income) Expense, net: Other income for the third quarter of fiscal year 2007 was
$0.4 million, primarily related to realized translation gains and gains on asset disposals, partially
offset by losses on the close of the Texas regional office.

Loss before Income Taxes and Minority Interest: Loss before income taxes and minority
interest was $0.3 million for the third quarier of fiscal year 2007 compared to $0.5 million for the
third quarter of fiscal year 2006, a decrease of $0.2 million. This decline resulted primarily from
the $0.2 million increase in income from operation discussed above, the $0.2 million decline in
unrealized loss on derivative contracts, and $0.4 million increase in other income, partially offset
by the $0.6 million increasc in interest expense.

Minority Interest: Minority interest for the third quarter of fiscal year 2007 and third
quarter of fiscal year 2006 amounted to $34 thousand and $73 thousand, respectively.

Net Loss: Net loss for the third quarter of fiscal year 2007 amounted to $0.2 million,
which includes a recovery of income taxes of $0.1 million. Net loss for the third quarter of fiscal
year 2006 amounted to $0.4 million, and includes a recovery of income taxes of $0.1 million.
Net loss per common share was $0.01 and $0.03 for the third quarter of fiscal year 2007 and the
third quarter of fiscal year 2006, respectively.

Nine months Ended March 31, 2007 Compared to Nine months Ended March 31, 2006

Revenues: Revenues for the first nine months of fiscal year 2007 were $122.3 million
compared to $95.1 million for the first mine months of fiscal year 2006, representing an increase
of $27.2 million, or 28.6%. The Company closed one acquisition in late September 2005, two



acquisitions in early November 2005, one acquisition in the beginning of March 2006, and four
acquisitions (two during fiscal 2007) in the period from April 1, 2006 through March 31, 2007,
and started operations on four new bid / conversion contracts for the 2007 fiscal year. As such,
the first nine months of the prior fiscal year includes only a partial period of operations for the
September 2005 acquisition, two November 2005 acquisitions and March 2006 acquisition and
no operations for the other four acquisitions and four new bid/conversion contracts. In addition,
the Company did not renew four contracts for the 2007 fiscal year, closed the Texas regional
office in connection with two of these non-renewals, and exited a managed services contract in
California where the school district took the transportation services back in house effective
December 31, 2006.

Revenue for the first nine months of fiscal year 2007 also reflected a $1.1 miilion
reduction from expected amounts due to inclement weather experienced in the Northeast U.S,,
Midwest U.S. and Ontario and a teachers strike at one of our school district customers during the
current period.  While the Company has historically recouped a majority of such revenue
deferrals and expects to recoup most of this current revenue decline during the fourth quarter,
there is no assurance that we will get all of the revenue deferral back. Revenue for the first nine
months of fiscal year 2006 reflected a $0.5 million reduction due to inclement weather
experienced in the Northeast U.S. during the prior year period.

These acquisitions and new bid-in contracts accounted for $30.0 million in new business
growth, which was partially offset by a $4.7 million revenue reduction resulting from the four
contracts not included in the results for the first nine months of fiscal year 2007 and one managed
services contract not included in the third quarter of fiscal year 2007. Additionally, the current
period includes an incremental $0.6 million revenue reduction over the prior year period due to
weather and strike days. The remaining $2.5 million increase in revemies resulted from both
contract rate increases and increases in service requirements of existing contracts.

Cost of Operations: Cost of operations for the first nine months of fiscal year 2007 was
$90.3 million compared to $68.2 million for the first nine months of fiscal year 2006, an increase
of $22.1 million or 32.4%. The acquisitions and new bid/conversion contracts accounted for
$22.4 million of the total increase in cost of operations, which was partially offset by $3.5 million
reduction resulting from the four contracts not included in the results for the first nine months of
fiscal year 2007 and one managed services contract not included in the third quarter of fiscal year
2007. The remaining $3.2 million increase in cost of operations, net of new business and
contracts not rencwed for the fiscal year 2007, resulted primarily from increased salaries and
wages, fringe benefits, fuel, insurance, operating costs and maintenance costs. Salaries and
wages, net of new business and contracts not renewed for the fiscal year 2006, increased 30.6
million due primarily to higher driver’s wages and operations wages, but decreased as a
percentage of revenue to 41.8% in the first nine months of fiscal year 2007 from 42.0% in the
first nine months of fiscal ycar 2006, Fringe benefits, net of new business and contracts not
renewed for the fiscal year 2006, increased $0.3 million, due primarily to higher employee
medical insurance and higher workers compensation insurance accruals, and increased slightly as
a percentage of revenue 1o 10.5% for the first nine months of fiscal year 2007 from 10.4% for the
first nine months of fiscal year 2006. Cost of fucl for the first nine months of fiscal year 2007,
net of new business and contracts not renewed for the fiscal year 2007, was $0.9 million higher
than the first nine months of fiscal ycar 2006, and as a percentage of revenue increased to 8.5%
for the first nine months of fiscal year 2007 from 7.7% for the first nine months of fiscal year
2006. This increase primarily relates to market prices of fuel, as fuel prices continued to climb
throughout the 2006 fiscal year into the first few months of fiscal year 2007. In order to mitigate
the impact of fuel price volatility on the Company’s results, the Company entered into a fucl



swap transaction in early September 2006 to lock in the then current market price on
approximately 35% of its fuel exposure, while approximately 50% to 55% of our contracts
continue to have some form of fuel protection against price increase, ranging from reimbursement
by the school district to outright purchase of fuel by school districts. While the Company entered
into the fuel swap transaction to mitigate the risk of potential increases in market fuel prices, the
Company paid approximately $0.9 million to the counterparty under the fuel swap transaction
during the first nine months of fiscal year 2007 relating to the recent decline in the market price
of fuel since mid September, This payment has been reflected as fuel expense for the first nine
months of fiscal year 2007. Insurance costs, net of new business and contracts not renewed for
fiscal 2007, increased $0.4 million primarily due to the timing effect of higher insurance accruals
in the current period. Operating costs, net of new business and contracts not renewed for fiscal
2007, increased $0.9 million due to the operating lease payments made during the first ninc
months of fiscal year 2007. Maintenance costs, net of new business and contracts not renewed
for fiscal 2007, increased $0.1 million primarily due to higher parts expense during the first nine
months of fiscal year 2007.

General and Administrative Expense; General and administrative expense for the first
nine months of fiscal year 2007 was $12.3 million compared to $9.2 million for the first nine
months of fiscal year 2006, an increase of $3.1 million or 33.5%. As a percentage of revenues,
total general and administrative expense increased to 10.1% for the first nine months of fiscal
year 2007 from 9.7% for the first ninc months of fiscal year 2006, The acquisitions and new bid
in contracts accounted for $1.4 million of the total dollar increase in general and administrative
expense, which was partially offset by a $0.3 million reduction resulting from the four contracts
not included in the results for the first nine months of fiscal year 2007 and one managed services
contract not included in the third quarter of fiscal year 2007. The remaining 32.0 million increase
in general and administrative expense, net of new business and contracts not recnewed for the
fiscal year 2006, was due primarily to higher salaries and wages, professional fees, travel
expenses and facilities costs.

Non-Cash Stock Compensation: Non-cash stock compensation expense for the first nine
months of fiscal year 2007 was $1.9 million. This non-cash expense related to the grant of
151,740 and 138,333 shares of Class B — Series Two common shares of STA Hoeldings on July
12, 2006 and August 24, 2006, respectively, pursuant to the EIP.

Depreciation Expense: Depreciation expense for the first nine months of fiscal year 2007
was $13.0 million compared to $10.1 million for the first nine months of fiscal year 2006, an
increase of $2.9 million, primarily related to the vehicles associated with the acquisitions and new
bid/conversion contracts. As a percentage of revenues, depreciation expense remained flat at
10.6% for the first nine months of fiscal year 2007 compared to the first nine months of fiscal
year 2006.

Amortization Expense: Amortization expense for the first nine months of fiscal year
2007 was $5.0 million compared to $4.6 million for the first nine months of fiscal year 2006, an
increase of $0.4 million. As a percentage of revenues, amortization expense declined to 4.1% for
the first nine months of fiscal year 2007 from 4.8% for the first nine months of fiscal year 2006,

Loss from Operations: Loss from operations was $0.1 million for the first nine months of
fiscal year 2007 compared to a income from operations was $3.0 million for the first ninc months
of fiscal year 2006, an decrease of $3.1 million resulting from the opcrating line items discussed
above.



Inierest Expense: Interest expense for the first nine months of fiscal year 2007 was $12.0
million compared to $9.7 million for the first nine months of fiscal year 2006. The increase in
interest expense resulted primarily from an increase of approximately $25.2 million in the
average level of outstanding debt, combined with an increase of $0.3 million in amortization of
deferred financing costs,

Unrealized Loss on Derivative Contracts: Unrcalized loss on derivative contracts results
primarily from the unrealized loss on foreign currency exchange contracts of $2.9 million for the
first nine months of fiscal year 2007 and unrealized gain on foreign currency exchange contracts
of $2.2 million for the first nine months of fiscal year 2006, which reflects the fair value
adjustment of the foreign currency exchange contracts entered into as an economic hedge of the
US dollar / Canadian dollar currency exposure on the IPS distributions.

Other (Income) Expense, net: Other income for the first ning months of fiscal year 2007
was $0.6 million, primarily related to realized translation gains and gains on asset disposals,
partially offset by losses on the close of the Texas regional office. Other expense for the first
nine months of fiscal year 2006 totaled $41 thousand, primarily related to losses on asset
disposals.

Loss before Income Taxes and Minority Interest: Loss before income taxes and minority
interest was $14.4 million for the first nine months of fiscal year 2007 compared to a loss of $4.6
million for the first nine months of fiscal year 2006, an increase of $9.8 million. This increased
loss resulted primarily from the $5.0 million non cash increase in unrealized loss on derivative
contracts, the $2.3 million increase in interest expense, and the $3.1 million increase in loss from
operations items discussed above (which includes the $3.3 million increase in depreciation and
amortization expense and the $1.9 million increase in non cash stock compensation).

Minority Interest: Minority interest for the first nine months of fiscal year 2007 and first
nine months of fiscal year 2006 amounted to $108 thousand and $96 thousand, respectively.

Net Loss: Net loss for the first nine months of fiscal year 2007 amounted to $8.8 million,
which includes a recovery of income taxes of $5.7 million.  Net loss for the first nine months of
fiscal year 2006 amounted to $3.0 million, and includes a recovery of income taxes of $1.6
million. Net loss per common share was $0.42 and $0.21 for the first nine months of fiscal year
2007 and the first nine months of fiscal year 2006, respectively.

Liquidity and Capital Resources

School bus transportation revenue has historically been seasonal, based on the school
calendar and holiday schedule. During the summer school break, revenue is derived primarily
from summer camps and private charter services. Since schools are not in session, there is no
school bus transportation revenue. The operations of the Company historically generate negative
cash flow in the first quarter of the fiscal year reflecting the seasonality of the school bus
transportation industry during the summer season break combined with a majority of replacement
capital expenditures along with investment capital spending for new bids and contracts awarded
for the upcoming school year occurring in the same time period.  Replacement capital
expenditures have historically been funded by borrowings on the Company’s credit facility.
Investment capital spending for new bids and contracts awards has historically been funded with
proceeds from debt and equity financings along with cash flow from operations. Since the
Company incurs operating losses during the first three months of the fiscal year, IPS distributions
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are funded with non-operating cash flows for the first interim quarter of the fiscal year. The
subsequent quarters of the fiscal year generate excess cash, as schools are in session and due to
the fact that the majority of replacement capital expenditures and investment capital spending
occurs in the first interim quarter. Due to this seasonality, the Company views available cash
flow on an annualized basis. The Company has historically funded its IPS distributions with cash
from operations on an annual basis.

On July 12, 2006, the Company closed its acquisition of Simcoe Coach Lines Ltd.
{“Simcoe™), located in Sutton, Ontario. On November 30, 2006, the Company purchased the
assets of H. Burley Truck and Bus Repair, Ltd and 1106593 Ontario Limited (“Burley™), located
in Peterborough, Ontario. The aggregate purchase price of these acquisitions was $10.8 million.
Cash used for the Simcoe and Burley acquisitions combined with the spending to date for
vehicles purchased for the new revenue and bid-in contracts for the 2006 - 2007 school year
reduced the fiscal 2006 ycar-end cash balance by approximately $5.5 million and reduced
borrowing availability on the loan facilities of the credit agreement by approximately $10.8
million during the first nine months of fiscal year 2007.

In December 2006, the Company refinanced its senior debt under its existing credit
agreement. The existing credit agreement had a maturity date of December 21, 2007. On
December 14, 2006, the Company entered into a new amended and restated credit agreement (the
“Second Amended and Restated Credit Agreement) and concurrently completed a new issue of
senior secured notes (the “Senior Secured Notes™) pursuant to a private placement transaction.
The Sccond Amended and Restated Credit Agreement has an initial commitment of
approximately $75.0 million and includes a US $45 million loan facility and a Canadian $33.0
million loan facility, both of which are available to fund working capital requirements and to fund
acquisitions and investment requirements for new revenue and bid-in contracts. The Company
may request an increase to the $75.0 million initial commitment for up to $50.0 million in
additional commitments, so long as no default or event of default has occurred and is continuing.
Each lender under the Second Amended and Restated Credit Agreement shall have the option to
subscribe for a portion of such increasc, and any portion not so subscribed may be assumed by
one or more of the existing lenders or by another financial institution as agreed by the Company
and the Agent under the agreement. The Second Amended and Restated Credit Agreement has a
five year term with a matunity date of December 14, 2011, The Scnior Secured Notes consist of
$35.0 million of five year, fixed rate senior secured notes carrying a coupon of 5.941%. The
Senior Secured Notes rank pari-passu with borrowings under the Second Amended and Restated
Credit Agreement, and also has a maturity date of December 14, 2011. Borrowings under the
Second Amended and Restated Credit Agreement are collateralized by the unencumbered assets
of STA Holdings and its subsidiarics, and certain shares of the capital stock of STA Holdings and
the capital stock of cach of its subsidiaries. In addition, payment and performance of the
obligations under the Second Amended and Restated Credit Agrcement are guaranteed by each of
STA Holdings’ subsidiaries. Borrowings under the Senior Secured Notes are collateralized by
the unencumbered asscts of STA Holdings and its US subsidiaries, and certain shares of the
capital siock of STA Holdings and the capital stock of each of its US subsidiaries. [n addition,
payment and performance of the obligations under the Senior Secured Notes are guaranteed by
each of STA Holdings US subsidiarics. In March 2007, the Company amended the Second
Amended and Restated Credit Agreement to increase the Total Leverage Ratio under the
agreement from 4.6 to 4.8.

The combined net proceeds from the initial borrowings under the Second Amended and

Restated Credit Agreement and the issuance of the Senior Secured Notes were used to refinance
the outstanding borrowings under the existing credit agreement ($26.9 million in revolving and
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acquisition loan borrowings and $24.8 million in term loan borrowings) and to fund the $8.6
million repurchase of the Class B Series One shares of STA Holdings on December 22, 2006.

Borrowings under the Second Amended and Restated Credit Agreement may be Base
Rate Loans or Eurodollar Loans, as defined in the credit agreement. Base Rate Loans bear interest
at the base rate, as defined in the credit agreement (8.25% at March 31, 2007), plus the applicable
margin, which ranges from 0% to 0.75% depending on STA Holdings’ senior leverage ratio on
the pricing date. Eurodollar Loans bear interest at the adjusted LIBOR rate, as defined in the
credit agreement (5.36% at March 31, 2007), plus the applicable margin, which ranges from 1.5%
to 2.25% depending on STA Holdings’ senior leverage ratio on the pricing date.

The Second Amended and Restated Credit Agreement and the Senior Secured Notes
agreement both allow aggregate senior debt borrowings not to exceed $5.0 million in connection
with the potential repurchase of a portion of the 14% subordinated notes outstanding and/or
outstanding IPSs pursuant to the normal course issuer bids approved by the TSX.

On March 29, 2007, STA issued 3,010,000 common shares pursuant the Common Share
Private Placement. The net proceeds of $16.2 million (after commissions and fees) were used
entirely to pay down debt on the credit facility, including the temporary borrowings used to fund
the repurchase of the Class B — Series One common shares of STA Holdings (including accrued
and unpaid dividends to the date of repurchase) discussed above and outstanding acquisition
borrowings. The common shares issued are equivalent to the common shares included as the
equity component of the IPS units,

During the first nine months of fiscal year 2007, net cash provided by operations totaled
$2.0 million, which reflects an $8.0 million use of cash for net working capital. The Company’s
investing activities for the first nine months of fiscal year 2007 resulted in a use of cash of $20.4
million. Included in these investing activities were (i) the acquisitions of Simcoe and Burley
which closed during the first nine months of fiscal year 2007, (ii) capital expenditures associated
with the new bid-in contracts and additional new revenue contracts awarded to existing terminal
tocations of $10.0 million and (iii} $0.9 million in proceeds on sale of equipment. The
Company’s financing activities for the first nine months of fiscal year 2007 represented a source
of cash of $14.8 million. Included in these financing activities were (i} $16.2 in net proceeds
from the commeon share issuance completed on March 29, 2007, (ii) $35.0 millien in gross
proceeds from the Senior Note issuance, (iii) $8.6 million in repurchases of all of the outstanding
Class B — Series One common shares of STA Holdings, (iv) $81.8 million in credit agreement
borrowings (including initial borrowing under the Second Amended and Restated Credit
Agreement) and $98.8 million in credit agreement repayments (including repayments on previous
credit agreement of term loan principal and accrued interest of $24.8 million and rollover of
acquisition and revolving loan facilities of $26.9 million), (iv) $1.6 million in payment of
transaction costs associated with the December 2006 senior debt refinancing (v) $8.1 million in
dividend payments made during the first nine months of fiscal year 2007; (vi) $0.5 millien in
repurchases of IPSs pursuant to the normal course issuer bid and (vit) and $0.7 mllion in
repayments on seller and other debt.

At March 31, 2007, debt outstanding under the Second Amended and Restated Credit
Agreement and Note Purchase Agreement were $7.0 million and $35.0 million, respectively. The
Company had approximately $66.9 millicn in borrowing available under the initial loan facilities
of the Second Amended and Restated Credit Agreement {excluding the $50 million in additional
commitments the Company may request under the Second Amended and Restated Credit
Agreement). In addition, at March 31, 2007, outstanding debt included approximately $4.0
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million in promissory notes due to former owners and equipment financing, and $77.6 million in
Subordinated Notes and Separate Subordinated Notes. The Amended and Restated Credit
Apgreement and the Note Purchase Agreement both have a five year term with a maturity date of
December 14, 2011, while the Subordinated Notes and Separate Subordinated Notes have a 12-
year term and are due and payable on December 21, 2016, The promissory notes duc to former
owners and the equipment financing amounts have various due dates through the fiscal year 2008,

The Company expects to be able to rencw or refinance the various loan facilities as they
become due at then current market rates.

On July 27, 2006, the Company entered into an operating lease agreement with GE
Capital to lease approximately $5.4 million in replacement school vehicles required for the 2006
— 2007 school year. The term of the lease is for six ycars at an implicit ratc of approximately
6.7%. Annual operating lease payments will approximate $1.2 million per year for the term of
the lease, and the Company has recorded $0.5 million in operating lease expense for the first nine
months of fiscal year 2007. On December 21, 2006, the Company leased an additional $1.4
million in replacement school vehicles for the 2007 — 2008 school year. The term of the lease for
these additional 2007-2008 fiscal year vehicles is six years at an implicit rate of 5.8%. Annual
operating lease payments for these additional 2007-2008 fiscal year vehicles will approximate
$0.2 million per year for the term of the lease.

We operate a fleet of approximately 4,500 vehicles as at March 31, 2007, and consume
substantial amounts of fuel for our operations. No assurance can be given that we will be able to
adequately protect ourselves from increases in such costs other than those contractually obligated.
On September 5, 2006, the Company entered into a commodity swap transaction with a financial
institution to reduce the exposure to increases in market fuel prices. The commodity swap
transaction fixes the price of heating oil at $2.10 per gallon for a notional amount of three million
gallons for a ten month period ending on June 30, 2007, This swap transaction is designated as a
hedge of the underlying exposure related to fuel purchases during the 2007 fiscal year. The
amounts exchanged by the parties are calculated by reference to the notienal amount and by other
terms of the swap transaction. Because of the correlation between the heating oil hedge
instrument and the underlying exposure of fuel purchases hedged, fluctuations in the value of the
heating oil swap contract will generally be offset by changes in the value of the underlying fuel
purchases, The Company paid approximately $0.9 million to the counterparty under the fuel
swap transaction during the first nine months of fiscal year 2007 relating to the recent decline in
the market price of fuel. The fair value of the fuel hedge that is deferred and unrecognized at
March 31, 2007 amounts to a loss of approximatcly $0.2 million. The swap transaction has been
entered into with a major Canadian bank as counterparty, thus management believes the risk of
default by the counterparty is remote.

On July 19, 2006, the Company was awarded a contract to privatize the transportation
services for the Altoona Area School District located in Altoona, Pennsylvania, (the “AASD
Conversion™). The contract has a five year term commencing with the 2006-2007 school year,
The AASSD Conversion is one of the largest conversions in the history of Pennsylvania and the
Company’s largest since inception,

On May 1, 2006, the Company completed the acquisition of Winois-based Positive
Connections, Inc. (“PCI”). The acquisition added 400 vehicles and established a new platform
for operations and growth in the Midwest, adding six locations within two states, Illinois and
Minnesota.
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During fiscal year 2006, the Company was awarded a five yecar contract with the
Riverside Unified School District in California (“Riverside™), commencing with the 2006-2007
school year. Under the terms of this new five year contract, the school district is responsible for
the purchase of fuel.

During fiscal year 2006, the Company was awarded a new five year contract in Hudson,
New Hampshire, which includes a fuel cap clause in connection with the purchase of fuel. In
May 2006, the Company was awarded a new five yecar contract in Peterborough, New Hampshire
which includes a 100 per cent customer paid fuel provision. These contracts commence with the
2006-2007 school year and are with school districts that are contiguous to several current terminal
operations of the Company in the state.

The Company did not renew four coamtracts for the 2007 fiscal year representing
approximately $7.0 million in revenue for the 2006 full fiscal year and exited another managed
contract in California effective December 31, 2006, One contract for 33 buses in Oregon was lost
to competitive bidding. This was the only contract the Company had in Oregon. The Company
sold the used fleet utilized in the Oregon contract and have reinvested the net proceeds in school
equipment for the newly attained AASD Conversion. Two contracts represented managed
service contracts in Texas where the school districts owned the fleet. One of these contracts was
lost to competitive bidding while the other was not renewed by the Company. Consistent with
our business strategy, the Company does not believe that it is cost efficient to operate in one
location in a single region. The fourth contract was located in upstate New York. The school
district customer in New York owned and managed a large portion of the required vehicles
internally and contracted for a portion of the required vehicles with the Company. The school
district reduced the number of routes (and required vehicles) during the 2006 fiscal year, and
climinated these routes from the private contractor services the Company provided, The
reduction in Company serviced routes resulted in the contract becoming economically unfeasible
for the Company to continue to provide the school district services, As such, the Company
dectded to withdraw its acceptance of an extension of the contract. [n addition, the Company
exited the managed contract in California after the school district opted to take the transportation
services back in-house effective December 31, 2006.

We intend to selectively acquire contracts through new bids and conversions and to
pursue additional acquisitions to the extent that we are able to finance these from operating cash
flows, available financing under our credit facility and the potential additional issuance of 1PSs.

Cash Available for Distribution

Cash available for distribution is not intended to be representative of cash flow or results
of operations determined in accordance with generally accepted accounting principles in Canada
("GAAP"} and does not have a standardized meaning prescribed by Canadian GAAP. Cash
available for distribution may not be comparable to similar measures used by other companies or
income trusts. Our cash available for distribution consists of (i} cash flow from operations
adjusted for (a) changes in non-cash working capital items, (b) changes in other assets and
liabilities, and (c) cash interest expense, less (ii) minority interest in cash flow of subsidiaries
(dividends on the STA Holdings Class B-Series One and Class B-Series Two common stock). (iii)
cash interest expense other than cash interest on the IPS Subordinated Notes. and ({iv)
maintenunce capital expenditures.  Maintenance capital expenditures primarily represent the
amounts spent on replacement vehicles 1o maintain the current revenue contract base in pluce.




EBITDA is a non-GAAP financial measure, but management believes it is useful in
measuring STA's performance. Readers are cautioned that this measure should not be construed
as an alternative to net income or loss or other comparable measures determined in accordance
with GAAP as an indicator of the company’s performance or as a measure of its liquidity and
cash flow. The Company's method of calculating non-GAAP measures may differ from the
methods used by other issuers and accordingly, the company’s non-GAAP measures may not be
comparable to similarly titled measures used by other issuers. EBITDA represents earnings
before interest, taxes, depreciation and amortizations, non cash items such as minority interest,
unrealized gain / loss on foreign currency exchange contracts, and non cash stock compensation
expense, and other income / loss.

Cash Available for Distribution — reconciliation of cash flow from operations to cash available for
distribution.

(in DOO's. except per unit amounts) Three Months Three Months Nine Months Nine Months
Ended Ended Ended Ended
3/31i07 131106 3431407 3/31/06
Cash flows provided by operating activities $ 7.726 3 5883 3 2,046 3 5,800
Adjustments:
Changes in non-cash werking capital items {503} (25} 7.980 3.549
Changes in other assets and lighilities (105) 203 (471} (218)
Non-operating cash flows (333) - (463} -
Cash interest expense 3.652 2,965 10.615 8.588
EBITDA 10,440 9,026 19.707 17.71%
Less:
Minority interest in cash flow of subsidiaries (76) (181) (524) (573)
Interest expense (other than noncash and IPS Subordinated Notes} (1.268) {1.204) 3417 {3.676)
Non-opcrating cash flows 333 - 463 -
Cash taxes paid - 32) (B9) (179}
Maintenance capital expenditures, net {78) (169) (978) {4.996)
Cash Available for Distributions US§ 3 9,351 $ 7430 3 15,162 $ 8.295
Cash Availabie for Distributions S$Cdn s 11,169 5 8,954 3 18,050 § 10,113

Tota! Distributions

Interest on 1PS Subordinated Notes $Cdn 3 2.787 $ 2,138 3 8,379 $ 5,991

Dividends on IPS common shares $Cdn 2.87% $ 2.124 8.656 5967

Dividends on comtnon shares 140 - 140 -
Total Distributivns $Cdn 5 5.806 5 4,262 M 17,175 $ 11.958

Cash available for distributions for the three and nine months ended March 31, 2007 is
translated into Canadian dollars at weighted average rates of Cdn $1.1944 and $1.1905 to U.S.
$1.00, respectively. The Company entered into a five-year Canadian dollar / U.S. dollar forward
contract for distributions associated with the IPSs issued in connection with the IPS Offering. In
June 2006, the Company cntered into a two year Canadian dollar / U.S. dollar collar contract for
distributions associated with the IPSs issued as part of the Bought Deal and the Cdn $0.02
increase in distributions on the [PSs 1ssued as part of the iPS Offering. The collar transactions
provide the Company with the ability to purchase Canadian dollars at an exchange rate between
Cdn $1.0400 and $1.1540 to U.S. $1.00. In April, the Company extended the collar transaction
another 6 months through January 2008 at an exchange rate between Cdn $1.1000 and $1.1740 to
U.S. $1.00. Based on the forward contracts and the collar contracts, the Company currently has
contracts in place for approximately 60% of currently anticipated distributions for the next five
years and 85% of currently anticipated distributions through January 2009. The Company intends
to fund a portion of the remaining amount of currently anticipated distributions with cash flows
from the Company’s Canadian operations, as we continue to grow our Canadian dollar cash flows
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via the execution of our growth strategy in Canada.

The operations of STA Inc. historically generate negative cash flow in the first quarter of
the fiscal year reflecting the seasonality of the school bus transportation industry during the
summer season break combined with a majority of replacement capital expenditures occurring in
the first quarter of the fiscal year. The subsequent quarters of the fiscal year gencrate excess
cash, as schools are in session and due to the fact that the majority of replacement capital
expenditures have already been purchased. Due to this seasonality, the Company vicws available
cash flow on an annualized basis.

In July 2006, the Company entered into an operating lease program with GE Capital for
the replacement vehicles put into service during the third quarter of the 2007 fiscal year, thus
reducing its maintenance capital expenditures by $5.4 million, and resulting in the improvement
in cash available for distributions. Payments related to these operating leases totaled $0.5 million
for the first nine months of the 2007 fiscal year. On December 21, 2006, the Company leased an
additional §1.4 million m replacement school vehicles for the 2007 — 2008 school year. The term
of the lease for these additional 2007-2008 fiscai year vehicles is six years at an implicit rate of
5.8%. Annual operating lease payments for these additional 2007-2008 fiscal year vehicles will
approximate $0.2 million per year for the term of the lease. The Company has not recorded any
operating lease expense in the first nine months of fiscal year 2007 for these 2007-2008 school
year vehicles. The operating lease program was not in effect during the 2006 fiscal year.
Historically, the Company has purchased its replacement vchicles, the majority of which occur
during the third quarter of each fiscal year.

The Company’s operations and earnings are primarily in U.S. dollars while distributions
to holders of its IPSs are made in Canadian dollars, Cash available for distribution to IPS holders
is reported in Canadian dollars for the benefit of investors, designated by Cdn$.

Distributions related to [PS units for the first nine months of the 2007 fiscal year,
aggregated $14.3 million (Cdn $17.0 mullion). These distributions include dividends on the STA
common stock component of the IPS units and interest payments on the Subordinated Notes
component of the IPS units for both IPSs and IPSs that have been split by shareholders.
Dividends on the common shares issued pursuant to the Common Share Private Placement on
March 29, 2007 amounted to $0.1 million (Cdn $0.1 million). In addition, STA Holdings
declared dividends on its outstanding Class B common stock aggregating $0.5 miltion for the first
nine months of the 2007 fiscal year.

Qutstanding Share Data

As at March 31, 2007, the Company had 23,718,554 common shares issucd and
outstanding, of which 20,704,554 are represented by IPSs, 4,000 are common shares related to
IPSs that have been split by sharcholders and 3,010,000 represent the common shares issued on
March 29, 2007 pursuant to the common share only private placement. At May 9, 2007, the
Company had 23,718,554 common shares issued and outstanding and 20,704,554 IPSs
outstanding. Each IPS represents one commeon share of STA Ltd., and Cdn $3.847 principal
amount of 14% Subordinated Notes.



Quantitative and Qualitative Disclosures About Market Risk

In the normal course of business, we arc exposed to market risks arising from adverse changes in
interest rates and the Cdn$ / US$ foreign currency exchange rate, Market risk is defined for these
purposes as the potential change in the fair market value of financial assets and liabilities
resulting from an adversc movement in these rates. There have been no material changes to the
Company’s exposure to the abovementioned market risks.

We are also exposed to changes in the market price of fuel in the ordinary course of business. In
order to mitigate the impact of fuel price volatility on the Company’s results, the Company
entered into a fuel swap transaction in early September to lock in the market price on
approximately 35% of its exposure, while approximately 50% to 55% of our contracts continue to
have some form of fuel protection against price increase, ranging from rcimbursement by the
school district to outright purchase of fitel by school districts,

Summary of Quarterly Results

4th Qitr 1st Qir 2nd Gitr 3rd Qtr 4th Qtr 15l Qtr 2nd Qtr 3rd Qtr
2005 2006 2006 2006 2006 2007 2007 2007
Revenues $ 30207 § 19844 § 35358 $ 39933 % 37860 $ 26116 § 46938 § 49248
Net loss $ (2000) $ (1.426) $ (31,177} § {435) § (857) $ (6146} § (2414) § {242)
Nel loss per share $ (016) § (011) $ (008 % (00X $ (004 $ (030} 5 (012 {0.01)

Seasonality

School bus transportation revenue has historically been scasonal, based on the school
calendar and holiday schedule, During the summer school break, revenue is derived primarily
from summer camps and private charter services, Since schools are not in session, there is no
school bus transportation revenue. Thus, the Company incurs operating losses during the first
three months of the fiscal ycar, which encompasses the summer school break.

Internal Controls over Financial Reporting

No changes werc made in our internal control over financial reporting during the quarter
ended March 31, 2007, that have maternially affected, or are reasonably likely to materially affect,
our internal control over financial reporting. We are, however, continually improving our
infrastructure and controls.

Transactions with Related Parties
The Company utilizes Coast Cities Truck Sales, Inc. (“Coast Cities™), a transportation
cquipment dealer, primarily to assist in procurement and disposal of the Company’s flect under

the dircction of the Company’s President and COQO. Coast Cities also provides consulting
services to the Company, assisting with fleet valuations in its acquisition efforts. These fleet
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valuation services are provided free of charge. Coast Citigs is a company controlled by a family
member of the Company’s Chairman and CEQ. The fleet procurement and disposal services are
provided on a non-contractual basis for a commission equal to 1% of the value of the purchase
and sale price of the Company’s vehicles. The Company believes that this arrangement would
approximate the cost of an arm’s length arrangement of this nature. The Company paid $0.1
million to Coast Cities during the first nine months of the 2007 fiscal year.

Subsequent Events

On April 3, 2007, the Company extended its collar contracts from July 2008 through
December 2008. The Collar Contracts provide the Company with the ability to purchase
Canadian dollars at an exchange rate between Cdn § 1.10 and $1.174 to U.S. $1.00. These Collar
Contracts cover Cdn $0.5 million of the monthly IPS distributions.

On April 10, 2007, the Company entered into three additional monthly forward foreign
exchange contracts at a rate of Cdn § 1.1122 to US $1.00 to hedge approximately Cdn $1.2
million of the monthly IPS distributions from January 2012 through March 2012,

Forward Looking Statements

Certain statements in this Management’s Discussion and Analysis are “forward-looking
statements” within the meaning of applicable securities laws, which reflect the expectations of
management regarding the lssuer’s and the Company’s revenues, expensc levels, seasonality,
liquidity, profitability of new business acquired or secured through bids, borrowing availability,
ability to renew or refinance various loan facilities as they become due, ability to execute the
Company’s growth strategy and cash distributions, as well as their future growth, results of
operations, performance and business prospects and opportunities. Forward-looking statements

LEITY

generally can be identified by the use of forward-looking terminology such as “may”, “will”,

“expect”, “Intend”, “estimate”, “anticipate”, “believe”, “should”, “plans” or “continue” or similar
expressions suggesting future outcomes or events.

These forward-looking statements reflect the Company’s current expectations regarding future
events and operating performance and speak only as of the date of this Management Discussion
and Analysis. Forward-looking statements involve significant risks and uncertainties, should not
be read as guarantees of future performance or results, and will not necessarily be accurate
indications of whether or not or the times at or by which such performance or results will be
achieved. A number of factors could cause actual results to differ materiaily from the resuits
discussed 1n the forward-looking statements, including, but not limited to, the factors referred to
under “Risk Factors” such as the inability to control our operating expenses, our significant
capital expenditures, our reliance on certain key personnel, the possibility that a greater number
of our employees will join unions, our acquisition strategy, our inability to achieve our business
objectives, significant competition in our industry, rising insurance costs, new governmental laws
and regulations, our lack of insurance coverage for certain losses, environmental requircments,
seasonalily of our industry, our inability to maintain letters of credit and performance bonds and
the termination of certain of our contracts for reasons beyond our control. Material factors and
assumptions that were relied upon in making the forward-looking statements include contract and
customer retention, current and future expense levels, availability of quality acquisition, bid and
conversion opportunitics, current borrowing availability and financial ratios, as well as current
and historical results of operations and performance. Although the forward-looking statements
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contained in this Management Discussion and Analysis are based upon what the Issuer and the
Company believe to be reasonable assumptions, investors cannot be assured that actual results
will be consistent with these forward-looking statements, and the differences may be material.
These forward-locking statements are made as of the date of this Management Discussion and
Analysis and the Issuer and the Company assumes no obligation to update or revise them to
reflect new events or circumstances other than as required by applicable law.

Critical Accounting Policies and Estimates

The preparation of interim consolidated financial statements in conformity with Canadian
generally accepted accounting principles requircs management to make estimates and
assumptions that affect the reported amounts of assets and liabilities at the date of the financial
statements and the reported amounts of revenues and expenses during the reporting period. The
critical accounting policies used in the preparation of the interim consolidated financial
statements are consistent with those reported in our audited financial statements for the year
ended June 30, 2006. Some of the estimates and assumptions management is required to make
relate to matters that are inherently uncertain as they pertain to future events. Management bases
these estimates on historical experience and on various other assumptions that we believe to be
reasonable and appropriate. Actual results may differ significantly from these estimates. There
have been no material changes to the critical accounting policies and estimated during the third
quarter ended March 31, 2007.

Risk Factors

The price of fuel, insurance costs and maintenance costs are operating expenses over which we
have little or no control. Although certain of our customer contracts provide for automatic price
increases or other forms of protection against fuel price andfor insurance cost increascs,
significant increases in the price of fuel, insurance or maintenance could affect our costs as well
as the affordability to our customers of our services. In order to mitigate the impact of fuel price
volatility on the Company’s results, the Company cntered into a fuel swap transaction in early
September to lock in the market price on approximately 35% of its exposure, while
approximately 50% to 55% of our contracts continue to have some form of fuel protection against
price increase, ranging from reimbursement by the school district 1o outright purchase of fuct by
school districts. Similarty, depending on the availability of qualified drivers and the level of
competition with other businesses for their services, we may have little control over the wages
that we pay our drivers. Any difficulties in attracting and retaining qualified drivers could affect
our costs and, ultimately, result in the loss of customer contracts due to the inability to service the
contract. Accordingly, a significant escalation in the price of our operating expenses, regardiess
of any attempt to mitigate exposures to these operating expenses, or in the inability 10 attract and
retain qualified drivers could have a material adverse cffect on us, our financial condition, results
of operations and cash flows.

The Issuer and the Company are subject to a number of risks in addition to the foregoing.
For a description of these risk factors reference should be made to the Company’s Annual
Information Form dated September 26, 2006, a copy of which can be obtained at
www.sedar.com.
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Form 52-109F2 - Certification of Interim Filings

I, Denis J. Gallagher, the Chief Executive Officer of Student Transportation of America Lid.,
certify that:

l. I have reviewed the interim filings (as this term is defined in Multilateral Instrument 52-
109 Certification of Disclosure in lIssuers’ Annual and Interim Filings) of Student
Transportation of American Ltd., (the issuer) for the interim period ending March 31,
2007,

2. Based on my knowledge, the interim filings do not contain any untrue statement of a
material fact or omit to state a material fact required to be stated or that is necessary to
make a statement not misleading in light of the circumstances under which it was made,
with respect to the period covered by the intenim filings;

3. Based on my knowledge, the interim financial statements together with the other
financial information included in the interim filings fairly present in all material respects
the financial condition, results of operations and cash flows of the issuer, as of the date
and for the periods presented in the interim filings;

4, The issuer's other certifying officers and 1 are responsible for establishing and
maintaining disclosure controls and procedures and internal control over financial
reporting for the issuer, and we have:

(a) designed such disclosure controls and procedures, or caused them to be designed
under our supervision, to provide reasonable assurance that material information
relating to the issuer, including its consolidated subsidiaries, 1s made known to us
by others within those entities, particularly during the period in which the interim
filings are being prepared; and

(b) designed such internal control over financial reporting, or caused it to be designed
under our supervision, to provide reasonable assurance regarding the reliability of
financial reporting and the preparation of financial statements for external
purposes in accordance with the issuer’s GAAP; and

5. I have caused the issuer to disclose in the interim MD&A any change in the issuer’s
internal control over financial reporting that occurred during the issuer’s most recent
interim period that has materially affected, or is reasonably likely to materially affect, the
issuer’s internal control over financial reporting.

Date: May 10, 2007 oy =
2T E
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“Denis J. Gallagher” N
prad

Title: Chief Executive Officer



Form 52-109F2 - Certification of Interim Filings

1, Patrick J. Walker, the Chief Financial Officer of Student Transportation of America Lid,,
certify that:

l.

I have reviewed the interim filings (as this term is defined in Multilateral Instrument 52-
109 Certification of Disclosure in lIssuers’ Annual and Interim Filings) of Student
Transportation of American Ltd., (the issuer) for the interim period ending March 31,
2007;

Based on my knowledge, the interim filings do not contain any untrue statement of a
material fact or omit to state a material fact required to be stated or that is necessary to
make a statement not misleading in light of the circumstances under which it was made,
with respect to the period covered by the interim filings;

Based on my knowledge, the interim financial statements together with the other
financial information included in the interim filings fairly present in all material respects
the financial condition, results of operations and cash flows of the issuer, as of the date
and for the periods presented in the interim filings;

The issuer's other certifying officers and [ are responsible for establishing and
maintaining disclosure controls and procedures and internal control over financial
reporting for the issuer, and we have:

(a) designed such disclosure controls and procedures, or caused them to be designed
under our supervision, to provide reasonable assurance that material information
relating to the issuer, including its consolidated subsidiaries, is made known to us
by others within those entities, particularly during the period in which the interim
filings are being prepared; and

(b) designed such internal control over financial reporting, or caused it to be designed
under our supervision, to provide reasonable assurance regarding the reliability of
financial reporting and the preparation of financial statements for external
purposes in accordance with the issuer’s GAAP; and

I have caused the issuer to disclose in the interim MD&A any change in the issuer’s
internal control over financial reporting that occurred during the issuer’s most recent
interim period that has materially affected, or is reasonably likely to materially affect, the
issuer’s internal control over financial reporting.

Date: May 10, 2007.

“Parwick J. Walker”

Title: Chief Financial Officer



UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS
Student Transportation of America Ltd.

For the three and nine months ended March 31, 2007

See Note #4 for summary consolidating financial information
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Student Transportation of America Ltd.
Unaudited Consolidated Financial Statements
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Student Transportation of America Ltd.
Unaudited Consolidated Balance Sheets
(000°s of U.S. Dollars)

Assets

Current assets:
Cash and cash equivalents
Aceounts receivable, net of allowance for doubtful accounts of $99
and $116 at March 31, 2007 and June 30, 2006, respectively
Inventory
Prepaid expenses
Other current assets (Note §)

Total current assets

Other assets

Property and equipment, net

Foreign currency exchange contracts (Note 8}
Other intangible assets, net (Note 3)
Goodwill (Note 3)

Total assets

Liabilities and shareholders’ equity

Current liabilities:
Accounts payable
Accrued expenses and other current liabilities
Current portion of long-term debt

Total current liabilities

Long-term debt (Note 4)
Future income tax liability
Total liabilities
Commitments and contingencies
Minonity interest (Note 6)
Sharcholders' equity
Common shares (Note 5)
Accumulated deficit
Cumulative currency translation adjustments
Total sharcholders® equity

Total liabilities and shareholders” equity

See accompanying notes.

As at As at

March 31, 2007 June 30, 2006
$ 4,095 7.688
19,096 12,206
1,746 1,584
8,510 5,989
2,813 3,464
36,260 30,931
7,618 7,935
96,301 95,546
1,279 3,976
48221 51,658
71,548 64,133
$ 261,227 254,179
$ 1,883 1,577
14,024 12,426
3414 2,450
19,321 16,453
120,181 106,931
26,869 32,540
166,371 155,924
2,116 7,419
128,000 112,061
{32,765) (16,326)
(2,495) (4,899}
92,740 90,836
$ 261,227 254,179




Student Transportation of America Ltd.
Unaudited Consolidated Statements of Operations and Accumulated Deficit
(000°s of U.S. dollars — except share and per share amounts)

Revenues

Costs and expenscs:
Cost of operations
General and administrative
Non-cash stock compensation
Depreciation expense
AMmortization ¢xpense

Total operating cxpenscs

Income (loss) from operations

Interest expense

Unrealized loss (gain) on derivatives
Other (income) expense , net

Loss before income taxes and minority interest

Recovery of income taxes
Minority intcrest

Net loss
Accumulated deficit- beginning of period

Dividends declared
Repurchase of common shares

Accumulated deficit - end of period

Weighted average number of shares outstanding

Basic and diluted net toss per common share

See accompanying notes.

Three Months Ended

Three Months Ended

Nine Months Ended

Nine Months Ended

March 31, 2007 March 31, 2006 March 31, 2007 March 31, 2006
$ 49,248 $ 39,933 ) 122,302 $ 95,135
34,598 27,348 90,253 68,168
4,210 3,559 12,342 9,248
- - 1,862 -
5,554 4,448 12,982 10,127
1,667 1,544 4,992 4,565
46,029 36,899 122,431 92,108
3.219 3.034 (129) 3,027
3.880 3,258 12,015 9.714
61 282 2857 (2,174)
(369) “ (636) 41
(353) (502) (14,365) (4.554)
(145) (140) (5,671} (1,612
34 73 108 96
(242) (435) (8,802) (3,038)
(29,922) (11,295) (16,326) (5.550)
(2.589) (1.758) (1.579) (4.900)
12 - (38) -
s (32,765) $ (13.488) $ (32,765) 3 {13,488)
20,780,034 15,864,554 20,768,220 14,567.147
s (0.01) S (0.03) S (0.42) ) (0.21)




Student Transportation of America Ltd.

Unaudited Consolidated Statements of Cash Flows

(000°s of U.S. Dollars)

Operating activitics
Net loss
Adjustments to reconcile net loss to net cash provided by
operating activitics:
Minority interest
Future income taxes
Unrealized loss (gain) on derivatives
Amonrtization of deferred financing costs
Non- cash stock compensation expense
(Gain) loss on disposal
Depreciation ¢xpense
Amortization expense
Changes in current assets and liabilitics:
Accounts receivable
Prepaid expenses, inventory and other current assets
Accounts payable
Accrued expenses and other current liabilities
Changes in other assets and liabilitics

Net cash provided by operating activitics

Investing activitics
Business acquisitions, nct of cash acquired of $270 and $179 at March 31, 2007
and March 31, 2006, respectively

Purchascs of property and equipment
Proceeds on sale of equipment

Net cash used in investing activities

Financing activities
Private Placement offering of common shares, net of expenses (Note 5)
Private Placement offering of 14.0% Subordinated Notes
Repurchase of common shares, net of cxpenses
Redemption of 14% Subordinated Notes
Scnior Sccured Note issuance (Note 4)
Repurchase of Class B Serics One common shares (Note 6)
Deferred financing costs
Common stock dividends
Borrowings on credit facility
Payments on credit facility
Repayments on seller debt and equipment financing

Net cash (used in) provided by financing activities

Effeet of exchange rate changes on cush
Net increase (decrease) in cash and cash equivalents
Cash and cash cquivalents at beginning of period

Cash and cash cquivalents at end of period

See accompanying notes.

Three Months Three Months Nine Months Nine Menths
Ended Ended Ended Ended
March 31, 2007 March 31, 2006 March 31, 2007 March 31, 2006
5 {242) b (435) $ (8.802) 3 (3,038)
34 73 108 96
(145} (140) (5.671) (1.612)
61 282 2,857 (2,174)
228 293 1,400 1,126
- - 1,862 -
(36) 4) (173) 41
5,554 4,448 12,982 10,127
1.667 1,544 4,992 4,565
(1.019) (638) (6,906) {5.991)
114 (1,085) (1.714) (1.878)
989 8 321 426
419 1.740 319 3,894
105 (203) 471 218
7,726 5,883 2,046 5,800
9 (5.478) (10,284) (23.440)
(823) {1.401) {11,022) (12,124}
36 17 940 218
(748) (6,862) (20,366) {35,346)
16,227 - 16,227 20,022
- - - 10,022
(150} - (346) -
(82) - (183) -
- - 35,000 -
- - (8,551) -
- (96) (1,590} (1.028)
(2.556) (1.946) (8,058) (5.352)
13372 15,380 81,813 65,689
(30,424) (8.919) (98.750) (56,469)
271) (108) (715) (366)
(3,884} 4311 14,847 32,518
30 - (120) -
3,066 3,332 (3.593) 2.972
1,029 1,297 7.688 1.657
5 4095 % 4629 s 4,095 $ 4,629




Student Transportation of America Ltd.

Notes to Unaudited Consolidated Financial Statements
For the three and nine months ended March 31, 2007
(000’s of U.S. Dollars, unless specified)

1. General

Student Transportation of America Ltd. (“STA” or the “Company”) is a corporation
established under the laws of the Province of Ontario. STA was incorporated on
September 22, 2004, and for the period from September 22, 2004 to December 21, 2004,
was inactive. STA together with its indirect subsidiary Student Transportation of
America ULC (“STA ULC” and together with STA, the “Issuer™), completed an Initial
Public Offering (the “IPS Offering”) on December 21, 2004 through the issuance of
11,604,140 income participating securities (“IPSs™) for gross proceeds of $94,212 (Cdn
$116,041 million). Each IPS consists of one common share of STA and Cdn $3.847
principal amount of 14% subordinated notes of STA ULC (the “Subordinated Notes™).
Simultaneous to the IPS Offering, STA ULC issued, on a private placement basis, $8,149
(Cdn $10 million) separate 14% subordinated notes having an aggregate principal amount
of Cdn $3.847 (the “Separate Subordinated Notes™ and together with the Subordinated
Notes, the “Notes”) and the Issuer, through a subsidiary, entered into a bank credit
facility with a group of lenders (together with the IPS Offering, the “IPS Transactions”).
On January 7, 2005, the underwriters of the Company’s IPS Offering exercised an
overallotment option granted in connection with the IPS Offering. As part of the exercise
of the overallotment option, the Issuer completed a subsequent issuance of 1,160,414
IPSs for net proceeds of $8,854, (Cdn $10,857). STA and STA ULC used the net
proceeds from the IPO Offering combined with the exercise of the overallotment option
to purchase 100% of the Class A common shares and 100% of the preferred shares of
Student Transportation of America Holdings, Inc (“STA Holdings”), respectively.
Certain existing investors in STA Inc. (the “Existing Investors™) retained 100% of the
Class B series one common shares of STA Holdings at the time of the IPS Offering.

On October 25, 2005, the Issuer sold 3,100,000 1PSs pursuant to a bought deal private
placement transaction with a syndicate of underwriters (the “Private Placement™) for total
gross cash proceeds of $31.3 million (Cdn $37.2 million). STA and STA ULC used the
net proceeds (after commissions and fees) from this subsequent issuance to purchase
additional Class A common shares and preferred shares of STA Holdings, respectively.
STA Holdings in turn, used all of such amounts to pay down debt on the acquisition
lending facilities and $6.7 million of the outstanding term loan.  Each IPS consists of
one common share of STA and Cdn $3.847 principal amount of 14% Subordinated Notes
of STA ULC. The gross proceeds of the subsequent issuance of additional IPSs pursuant
to the Private Placement included $10.0 million (Cdn $11.9 million) of Subordinated
Notes.

On June 14, 2606, the Issuer sold 4,900,000 1PSs pursuant to a bought deal basis with a
syndicate of underwriters (the “Bought Deal”) for total gross cash proceeds of $54.6
million (Cdn $60.0 million). The net proceeds (after commission and fees) were used to
pay down existing debt on the credit facility incurred in respect of recent acquisitions
(including Positive Connections, Inc. and Liftlock Coach Lines Limited), to fund
investment requirements for new bid and contract awards for the upcoming school year



Student Transportation of America Ltd.
Notes to Unaudited Consolidated Financial Statements
For the three and nine months ended March 31, 2007
(000’s of U.S. Dollars, unless specified)

1. General (continued)

and for general corporate purposes. Each IPS unit consists of one common share of STA
and Cdn $3.847 principal amount of 14% Subordinated Notes of STA ULC. The gross
proceeds of the issuance of additional IPSs pursuant to the Bought Deal included the
issuance of an additional $16.9 million (Cdn $18.8 million) of Subordinated Notes as part
of the [PSs issued.

At any time after the 45" day following the date of original issuance or upon the
occurrence of a change of control of STA ULC, holders of IPSs may separate their IPSs
into the common shares and Subordinated Notes represented thereby through their broker
or other financial institution. Similarly, any holder of common shares and Subordinated
Notes may recombine the applicable number of common shares and principal amount of
Subordinated Notes to form IPSs through their broker or other financial institution, at any
time. The IPSs will be automatically separated into the common shares and Subordinated
Notes upon the occurrence of any of the following: (i) with respect to any holder of IPSs,
acceptance by such holder of STA ULC's offer to repurchase the Subordinated Notes
represented by that holder's IPSs in connection with a change of control of STA or
STA ULC; (i) exercise by STAULC of us right to redeem all or a portion of the
Subordinated Notes which may be represented by IPSs at the time of such redemption; (iti}

“the date on which the outstanding principal amount of the Subordinated Notes becomes due

and payable, whether at the stated maturity date or upon acceleration thereof; (iv) if The
Canadian Depository for Securities Limited ts unwilling or unable to continue as securities
depository with respect to the IPSs and the Issuer is unable to find a successor depository;
or (v) the continuance (without cure) of a payment default on the Subordinated Notes for
90 days.

On October 17, 2006, the Issuer received approval from the TSX to make a normal
course issuer bid in accordance with the requirements of the exchange for a portion of its
14% subordinated notes (the “Notes™) as appropriate opportunities arise from time to
time in the 12-month period commencing on October 17, 2006 and ending on October 17,
2007. As at March 31, 2007, no separate purchases of the Notes have been made under
the normal course issuer bid. On December 15, 2006, the Issuer received approval from
the TSX to make a normal course issuer bid in accordance with the requirements of the
exchange for a portion of its 1PSs as appropriate opportunities arise from time to time.
Pursuant to the normal course issuer bid for 1PSs, the Company intends to acquire up to
400,000 IPSs in the 12-month period commencing December 15, 2006 and ending on
December 15, 2007; provided however, that in no event shall purchases under the IPS bid
and the Notes bid exceed $5.0 million. STA intends to fund the purchase of any IPSs
and/or Notes either through borrowings on its new credit facility or out of available cash.
Any purchase of IPSs and/or Notes will be made at market prices and the [PSs and/or
Notes will be cancelled upon their purchase by the Company. The Company purchased




Student Transportation of America Ltd.
Notes to Unaudited Consolidated Financial Statements

For the three and nine months ended March 31, 2007
(000’s of U.S. Dollars, unless specified)

1. General (continued)

for cancellation 25,500 and 56,000 IPS’s out of available cash for the three and nine
months ended March 31, 2007, respectively (see Note 5).

On December 14, 2006, the Company entered into a new amended and restated credit
agreement and i1ssued new senior secured notes pursuant to a private placement, which
rank pari-passu with the new credit agreement (see Note 4). On December 22, 2006, the
Company repurchased for cancellation all of the Class B — Series One common shares of
STA Holdings (see Note 6). Net proceeds from the initial borrowings under the new
credit agreement and issuance of the senior secured notes were used to repay all
outstanding amounts under the existing credit agreement (including accrued and unpaid
interest) and fund the repurchase of the Class B — Series One common shares of STA
Holdings (including accrued and unpaid dividends to the date of repurchase) (see Note 6).

On March 29, 2007, the Issuer sold 3,010,000 common shares pursuant to a private
placement for total gross cash proceeds of $17.3 million (Cnd $20.0 million). The net
proceeds (after commissions and fees) were used entirely to pay down debt on the credit
facility, including borrowings used to fund the repurchase of the Class B — Series One
common shares of STA Holdings (including accrued and unpaid dividends to the date of
repurchase) discussed above and outstanding acquisition borrowings. The common
shares issued are equivalent to the common shares included as the equity component of
the IPS units.

The Company currently holds a 98.56% interest in STA Holdings, through its ownership
of the Class A shares of STA Holdings. STA Holdings, through its wholly owned
subsidiary, Student Transportation of America, Inc. (“STA, Inc.”), is the fifth largest
provider of school bus transportation services in the United States.

2. Basis of Presentation

These unaudited interim consolidated financial statements have been prepared following
the same accounting policies as the June 30, 2006 audited financial statements and
contain all adjustments, consisting only of normal recurring adjustments, which, in the
opinion of management, are necessary for a fair presentation of the results for the interim
periods presented. The financial statement results for the interim period presented are not -
necessarily indicative of financial results for the full year. The Company’s operations are
seasonal and follow the school calendars of the public and private schools it serves.
Depreciation of fixed assets occurs in the months during which schools are in session,
which is generally September through June. A full year’s worth of depreciation is
recorded in these ten months to match the vehicle’s usage. These unaudited interim
consolidated financial statements include the accounts of the Company and its
subsidiaries. All significant intercompany transactions and balances have been eliminated
in consolidation.
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Student Transportation of America Ltd.

Notes to Unaudited Consolidated Financial Statements
For the three and nine months ended March 31, 2007
(000’s of U.8. Dollars, unless specified)

2. Basis of Presentation (continued)

These unaudited interim consolidated financial statements have been prepared in
accordance with accounting principles generally accepted in Canada for interim financial
statements and do not contain all of the disclosures required for annual financial
statements. As a result, these financial statements should be read in conjunction with the

audited financial statements for the year ended June 30, 2006,

School bus transportation revenue has historically been seasonal, based on the school
calendar and holiday schedule. The first six months of the fiscal year includes July and
August, two months for which most schools are closed for summer break. Since schools
are not in session during the summer break, there is no school bus transportation revenue.
Thus, the Company incurs operating losses during the first quarter of the fiscal year.

3. Acquisitions

On July 12, 2006, the Company closed its acquisition of all of the outstanding common
stock of Simcoe Coach Lines Ltd. (“Simcoe™), located in Sutton, Ontario. On November
30, 2006, the Company purchased the assets of H. Burley Truck and Bus Repair, Ltd and
1106593 Ontario Limited (“Burley”), located in Peterborough, Ontario. Earnings of the
acquired companies are included in STA’s results of operations from the acquisition date.
The aggregate purchase price of these acquisitions was $10.8 million. The allocation of
the purchase price, as presented in the following table, is preliminary and may change
upon the final determination of the fair value of the assets acquired and liabilities
assumed.

Property and equipment $ 3,704
Intangible assets 1,683
Subtotal 5,387
Goodwill 5,405
Total $ 10,792

The purchase price consisted of $10.6 million in cash and $0.2 million in the form of
promissory notes. [dentifiable intangible assets consist of contract rights of $1.1 million
that will be amortized over 23 years, covenants not to compete of $0.4 million that will
be amortized over an estimated useful life of 5 years and tradenames of $0.2 million with
an indefinite life.




Student Transportation of America Ltd.
Notes to Unaudited Consolidated Financial Statements
For the three and nine months ended March 31, 2007
(000’s of U.S. Dollars, unless specified)

3. Acquisitions (continued)

On July 1, 2005, the Company acquired new revenue contracts and purchased certain
assets of A&E West Coast Transport, Inc., based in the San Jose/Silicon Valley area of
California and merged such contracts with the Company’s existing operations in that
area. During July 2005, the Company was awarded additional new revenue and bid-in
contracts in Connecticut, New Jersey, Vermont and New York State for the 2005/2006
school year. The Company also closed on the following acquisitions during the year
ended June 30, 2006 as follows:

e July 29, 2005 — School bus division of Ayr Coach Lines, located in Ontario,

Canada.

September 23, 2005 — James O. Sacks, Inc. based in Collegeville, Pennsylvania,

November 4, 2005 — Byrd Yeany Busing, Inc. based in Mayport, Pennsylvania.

November 9, 2005 — Hudson Bus Lines, Inc. based in Lewiston, Maine.

December 20, 2005 — Toshmar Bus Lines Ltd, located in Ontario, Canada

March 8, 2006 - Liftlock Coach Lines Limited and R. Bennett Bus Line Ltd.,

(together “Liftlock™) located in Ontario, Canada

e April 18, 2006 — McCrillis Transportation Inc. located in Portsmouth, New
Hampshire

e May 1, 2006 — Positive Connections, Inc. (“PCI™), located in lllinois and
Minnesocta

Earnings of the acquired companies and contracts are included in STA’s results of
operations from the respective acquisition dates. The aggregate purchase price of these
acquisitions and acquired contracts was $48.4 million. The allocation of the purchase
price as presented in the following table, is preliminary with respect to certain of the
acquisitions and may change upon the final determination of the fair value of the assets
acquired and liabilities assumed.

Current assets, less current liabilities S 1,517
Property and equipment 27412
Intangible assets 8,984
Future income taxcs (8,206)
Subtotal 29,707
Goodwill 18,698
Total 3 48,405

The purchase price consisted of $44.3 million in cash and $4.1 million in the form of
promissory notes. The PCI purchase and sale agreement includes a contingent purchase




Student Transportation of America Ltd.

Notes to Unaudited Consolidated Financial Statements
For the three and nine months ended March 31, 2007
(000’s of U.S. Dollars, unless specified)

3. Acquisitions (continued)

price payment provision related to the award of two additional revenue contracts for
services for the school year that commenced in September 2006. The estimate of this
contingent payment has been included in the preliminary purchase price and been
reflected as a component of seller debt in the June 30, 2006 balance sheet. The contingent
purchase price payment will be based on the final results of these two revenue contracts
for the 2006-2007 school year that ends June 30, 2007.

Identifiable intangible assets consist of contract rights of $5.8 million that will be
amortized over 21 to 23 years, covenants not to compete of $1.6 million that will be
amortized over an estimated useful life of 2 to 5 years and tradenames of $1.6 million
with an indefinite life.

4. Debt
Second Amended and Restated Credit Agreement and Senior Secured Notes

In December 2006, the Company refinanced its senior debt under its existing credit
agreement. The existing credit agreement had a maturity date of December 21, 2007. On
December 14, 2006, the Company entered into a new amended and restated credit
agreement (the “Second Amended and Restated Credit Agreement”) and concurrently
completed a new issue of senior secured notes (the “Senior Secured Notes™) pursuant to a
private placement transaction. The Second Amended and Restated Credit Agreement has
an initial commitment of approximately $75.0 million and includes a US $45 million loan
facility and a Canadian $33.0 million loan facility, both of which are available to fund
working capital requirements and to fund acquisitions and investment requirements for
new revenue and bid-in contracts, The Company may request an increase to the $75.0
miltion initial commitment for up to $50.0 million in additional commitments, so long as
no default or event of default has occurred and is continuing. Each lender under the
Second Amended and Restated Credit Agreement shall have the option to subscribe for a
portion of such increase, and any portion not so subscribed may be assumed by one or
more of the existing lenders or by another financial institution as agreed by the Company
and the Agent under the agreement. The Second Amended and Restated Credit
Agreement has a five year term with a maturity date of December 14, 2011. The Senior
Secured Notes consist of $35.0 million of five year, fixed rate senior secured notes
carrying a coupon of 5.941%. The Senior Secured Notes rank pari-passu with
borrowings under the Second Amended and Restated Credit Agreement, and also have a
maturity date of December 14, 2011. Borrowings under the Second Amended and
Restated Credit Agreement are collateralized by the unencumbered assets of STA
Holdings and its subsidiaries, and certain shares of the capital stock of STA Holdings and
the captital stock of each of its subsidiaries. In addition, payment and performance of the
obligations under the Second Amended and Restated Credit Agreement are guaranteed by

9




Student Transportation of America Ltd.

Notes to Unaudited Consolidated Financial Statements
For the three and nine months ended March 31, 2007
(000’s of U.S. Dollars, unless specified)

4. Debt (continued)

each of STA Holdings’ subsidiaries. Borrowings under the Senior Secured Notes are
collateralized by the unencumbered assets of STA Holdings and its US subsidiaries, and
certain shares of the capital stock of STA Holdings and the capital stock of each of its US
subsidiaries. In addition, payment and performance of the obligations under the Senior
Secured Notes are guaranteed by each of STA Holdings US subsidiaries.

The initial borrowings under the Second Amended and Restated Credit Agreement and
the net proceeds from the issuance of the Senior Secured Notes were used to refinance
the outstanding borrowings under the existing credit agreement ($26.9 million in
revolving and acquisition loan borrowings and $24.8 million in term lean borrowings),
fund the repurchase of the Class B Series One shares of STA Holdings on December 21,
2006 ($8.6 million — see Note 6) and for general corporate purposes.

Borrowings under the Second Amended and Restated Credit Agreement may be Base
Rate Loans or Eurodollar Loans, as defined in the credit agreement. Base Rate Loans
bear interest at the base rate, as defined in the credit agreement (8.25 % at March 31,
2007), plus the applicable margin, which ranges from 0% to 0.75% depending on STA
Holdings’ senior leverage ratio on the pricing date. Eurodollar Loans bear interest at the
adjusted LIBOR rate, as defined in the credit agreement (5.36 % at March 31, 2007), plus
the applicable margin, which ranges from 1.5% to 2.25% depending on STA Holdings’
senior leverage ratio on the pricing date.

The Second Amended and Restated Credit Agreement and the Senior Secured Notes
agreement both allow aggregate senior debt borrowings not to exceed $5.0 million in
connection with the potential repurchase of a portion of the 14% subordinated notes
outstanding and / or outstanding 1PSs pursuant to the normal course issuer bids approved
by the TSX.

[n conjunction with the Second Amended and Restated Credit Agreement, the Company
incurred fees totaling approximately $1.6 million, which are included in Other Assets and
are being amortized over the term of the amended agreement. The Company also
charged approximately $0.4 million of previously capitalized deferred financing costs to
interest expense during the nine months ended March 31, 2007. In connection with the
Second Amended and Restated Credit Agreement, the Company’s interest rate cap
agreement no longer qualified as an effective hedge for accounting purposes.
Accordingly, the remaining fair value of $0.2 million was recorded as a gain during the
nine months ended March 31, 2007.

On March 23, 2007, the Company amended the Second Amended and Restated Credit
Agreement to increase the Total Leverage Ratio from 4.6 10 4.8.

10



Student Transportation of America Ltd.
Notes to Unaudited Consolidated Financial Statements
For the three and nine months ended March 31, 2607
(000°s of U.S. Dollars, unless specified)

4. Debt (continued)
Subordinated Notes and Separate Subordinated Notes

The Subordinated Notes issued as part of the IPSs, along with the Separate Subordinated
Notes, are unsecured obligations of STA ULC guaranteed by STA Holdings and each of
its subsidiaries other than STC (as defined below) on an unsecured basis pursuant to
guarantees that were entered into by each of the guarantor subsidiaries at the time of the
IPS Offering.

In July 2005, STA Holdings formed an indirect subsidiary, Student Transportation of
Canada Inc. (“STC”). STC acquired the school bus division of Ayr Coach Lines in July
2005, Toshmar Bus Lines Ltd., in December 2005, Liftlock, in March 2006 and Simcoe
in July 2006. STC and its subsidiaries have not guaranteed STA ULC’s obligations
under the Notes. The consolidated financial statements of the Company include the
financial results of STC. Summary consolidating financial information of both the
guarantor and non-guarantor subsidiaries of the Issuer for the period ended March 31,
2007 is as follows (000’s):

Non-
STA Holdings Guarantor Total
and

STA Guarantor Subsidiaries  Consolidated

ULe Subsidiaries Combined Amounts
Revenue 5 - $114,319 $7.983 $122,302
Loss frem operations - (917) 788 (129)
Net loss - (9,114) 312 (8.802)
Current assets - 35,716 544 36,260
Non-current assets - 202,643 22,324 224 967
Current liabilities - 18,332 989 18,321
Non-current liabilities (a) 77,659 68,235 156 147,050
Due toffrom affiliated companies (31,350} 10,430 20,920 -

(a) excludes minarity interest and due toffrom affiliated companies

11



Student Transportation of America Ltd.
Notes to Unaudited Consolidated Financial Statements
For the three and nine months ended March 31, 2007
(000’s of U.S. Dollars, unless specified)

4. Debt (continued)

Pursuant to the December 15, 2006 normal course issuer bid, the Company has
repurchased 25,500 and 56,000 IPS Units during the three and nine months ended March
31, 2007, respectively. In connection with the repurchase of these IPS Units, the
Company has cancelled the repurchased IPS Units. As such, $0.2 million of
Subordinated Notes (originally included as part of the IPS Units) have been redeemed as
of March 31, 2007.

5. Common Shares

The authorized share capital of the Company consists of an unlimited number of no par
value common and preferred shares.

The Company has issued IPSs and common shares as described above (see Note 1). Each
IPS consists of one common share of STA and Cdn $3.847 principal amount
Subordinated Notes. Holders of IPSs may separate their IPSs into the common shares and
Subordinated Notes represented thereby through their broker or other financial institution.
Similarly, any holder of common shares and Subordinated Notes may recombine the
applicable number of common shares and principal amount of Subordinated Notes to form
IPSs through their broker or other financial institution, at any time.

On October 3, 2006, the common shares and subordinated notes of STA and STA ULC
were listed and posted for trading separately on the Toronto Stock Exchange (“TSX™)
pursuant to TSX approval. The common shares and subordinated notes were originally
listed and posted for trading on the TSX as [PSs, representing one common share of STA
and Cdn $3.847 principal amount of 14% subordinated notes. The IPSs will continue to
be listed and posted for trading.

Pursuant to the December 15, 2006 normal course issuer bid, the Company has
repurchased 25,500 and 56,000 IPS Units during the three and nine months ended March
31, 2007, respectively. In connection with the repurchase of these IPS Units, the
Company has cancelled the repurchased IPS Units. The common share portion of the
IPS’s repurchased were acquired at a cost of $0.3 million.

As at March 31, 2007, 23,718,554 common shares are issued and outstanding, of which
20,704,554 are represented by IPS’s, 4,000 are common shares related to 1PSs that have
been split by shareholders and 3,010,000 are common shares issued through an equity
only private placement completed March 29, 2007. As at March 31, 2006, 15,864,554
common shares were issued and outstanding, of which 15,863,554 were represented by

12



Student Transportation of America Ltd.

Notes to Unaudited Consolidated Financial Statements
For the three and nine months ended March 31, 2007
(000’s of U.S. Dollars, unless specified)

5. Common Shares {continued)

IPS’s and 1,000 were common shares related to IPS’s that were split by shareholders.
There are no preferred shares issued and outstanding.

The loss per share for the nine months ended March 31, 2007 and 2006 were calculated
based on weighted average common shares outstanding of 20,768,220 and 14,567,147,
respectively.

6. Minority Interest

Prior to December 22, 2006, minority interest represented the Class B — Series One
common shares of STA Holdings held by the Existing Investors and the Class B — Series
Two common shares of STA Holdings issues pursuant to the STA Holdings Equity
Incentive Plan (the “EIP”). The holders of the Class B common shares of STA Holdings
are entitled to receive dividends, as and when declared by the board of directors of STA
Holdings, approximately equivalent to the distributions per IPS received by holders of the
[PSs. On December 22, 2006, the Company repurchased for cancellation all of the
outstanding Class B — Series One common shares held by the Existing Investors. The
Class B ~ Series One common shares held by the Existing Investors had the right (the
“Negotiation Right”), exercisable at any time subsequent to the second anniversary of the
IPS Offering, to request the Company to enter into good faith negotiations to purchase
the Class B — Series One common shares held by the Existing Investors. Upon exercise
of the Negotiation Right, if the Company did not buy back the Class B — Series One
common shares held by the Existing Investors, the dividend on such shares would have
been increased by 10% (such enhanced dividend to the Existing Investors was referred to
as the “Enhanced Dividend”). The terms of the Class B — Series One common shares
also provided the Company with the right (the “Redemption Right”) exercisable at any
time after the second anniversary of the IPS Offering to purchase for cancellation the
outstanding Class B — Series One common shares held by the Existing Investors.

The Company repurchased and cancelled all 872,652 Class B — Series One common
shares held by the Existing Investors for $8.6 million (including accrued and unpaid
dividends to the date of repurchase). In connection with the repurchase of the Class B —
Series One common shares, the Company recorded an increase in goodwill of $2.4
million as at March 31, 2007,

The Class B — Series Two common shares issued under the EIP do not have the
Negotiation Right, nor are they entitled to the Enhanced Dividend. Minority interest at
March 31, 2007 consists of the 345,697 Class B — Series Two common shares of STA
Holdings issued and outstanding pursuant to the EIP. The outstanding Class B common
shares represented a 1.4% and 4.5% interest in STA Holdings as at March 31, 2007 and
June 30, 2006, respectively.

13



Student Transportation of America Ltd.
Notes to Unaudited Consolidated Financtal Statements

For the three and nine months ended March 31, 2007
(000’s of U.S. Dollars, unless specified)

7. Stock Based Compensation

During the first quarter of the fiscal year, STA Holdings granted 290,073 Class B —
Series Two common shares pursuant to the EIP that were fully vested on the grant date.
The Company recognized $1.9 million in non-cash stock based compensation expense
related to these grants during the nine months ended March 31, 2007 based on the
estimated fair value of these restricted shares on the grant date. The issuance of Class B
— Series Two common shares represents additional minority interest to the Company.

In connection with the aforementioned grant of restricted shares, 50,760 restricted shares
were withheld at the election of the Participants to satisfy income tax withholdings on
these grants. As such, 239,313 restricted shares relating to these grants remain
cutstanding as at March 31, 2007.

8. Foreign Currency Exchange Contracts

The Notes are denominated in Canadian dollars. As such, payment of the Notes upon
maturity will be payable in Canadian dollars. The Company has not entered into any
hedge agreement with respect to currency fluctuations on the principal amount of the
Notes due upon maturity in 2016,

Distributions on the IPSs are also denominated in Canadian dollars. To mitigate a
portion of the exposure to currency fluctuations, STA Holdings has 57 monthly forward
foreign exchange contracts (the “Forward Contracts”™) outstanding under which the
Company will sell U.S. dollars each month for a fixed amount of Canadian dollars under
the following terms:

Number US$ to be Cdn$ to be Cdn$ per US$

of delivered {in received (in (weighted

Contract Dates Contracts millions} millions) average)
Apr 2007- Mar 2008 12 11.9 14.7 1.2275
Apr 2008- Mar 2009 12 119 14,7 1.2275
Apr 2009- Mar 2010 12 11.9 14.7 1.2278
Apr 2010- Mar 2011 12 12.7 14.7 1.1527
Apr 2011- Dec 2011 9 10.1 10.9 1.0859

58.5 69.7




Student Transportation of America Ltd.

Notes to Unaudited Consolidated Financial Statements
For the three and nine months ended March 31, 2007
(000’s of U.S. Dollars, unless specified)

8. Foreign Currency Exchange Contracts (continued)

Subsequent to the issuance of additional IPS units in connection with the June 14, 2006
Bought Deal, the Company entered into certain Canadian dollar/ U.S. dollar collar
contracts, (“Collar Contracts™), for $5.6 million in annual distributions. The Collar
Contracts provide the Company with the ability to purchase Canadian dollars at an
exchange rate between Cdn $1.0400 and $1.1540 to U.S. $1.00 through July 2008. STA
Holdings was not required to deposit any collateral with regard to these contracts.

The Forward Contracts and Collar Contracts, (collectively “the Contracts”), do not
qualify as a cash flow hedge for accounting purposes, and the change in the fair value of
the Contracts is recorded in income. The fair value of the Contracts represented an asset
of $2.4 million and $5.3 million at March 31, 2007 and June 30, 2006, respectively, of
which $1.1 million and $1.3 million is recorded in other current assets on the
consolidated balance sheet at March 31, 2007 and June 30, 2006, respectively. The
Forward Contracts have a notional amount of approximately $69.7 million and have been
entered into with a major Canadian bank as counterparty. The risk associated with the
Contracts is the cost of replacing these instruments in the event of default by the
counterparty. Management believes that this risk is remote.

9, Fuel Hedge

During September 2006, the Company entered into a commedity swap transaction with a
financial institution to reduce the exposure to increases in market diesel fuel prices (“Fuel
Hedge™). The Fuel Hedge fixes the price of heating oil at $2.10 per gallon for a notional
amount of three million gallons for the ten month period ending June 30, 2007. The Fuel
Hedge is designated as a cash flow hedge of the underlying exposure of increases in the
market price of diesel fuel for a portion of the Company’s forecasted purchases during
this time period. Because of the high correlation between the heating oil hedge
instrument and the underlying exposure of diesel fuel purchases hedged, fluctuations in
the value of the heating oil swap contract will generally be offset by changes in the value
of the underlying diesel fuel purchases.

The Company assesses hedge effectiveness on a cumulative-dollar-offset-basis by
comparing the overall changes in the expected cash flows on the heating oil swap
contract with the changes in the expected cash flows on the forecasted diesel fuel
purchases. As at March 31, 2007 the fuel hedge is highly effective and changes in fair
value of the hedge are deferred and will be recognized in income as the hedged
transactions occur. The fair value of the Fuel Hedge that is deferred and unrecognized at
March 31, 2007 amounts to a loss of approximately $0.2 million. The swap transaction
has been entered into with a major Canadian bank as counterparty, thus management
believes the risk of default by the counterparty is remote.
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Student Transportation of America Ltd.
Notes to Unaudited Consolidated Financial Statements

For the three and nine months ended March 31, 2007
(000’s of U.S. Dollars, unless specified)

10. Supplemental Cash Flow Information

The Company paid $3.6 million and $10.5 million in interest for the three and nine
months ended March 31, 2007, respectively. The Company paid $2.8 million and $8.4
million in interest for the three and nine months ended March 31, 2006, respectively. The
Company paid $0.1 million in taxes for the nine months ended March 31, 2007. The
Company paid $32 thousand and $0.2 million in taxes during the three and nine months
ended March 31, 2006, respectively.

11. Transactions with Related Parties

The Company utilizes Coast Cities Truck Sales, Inc. (“Coast Cities™), a transportation
equipment dealer, primarily to assist in procurement and disposal of the Company’s fleet
under the direction of the Company’s President and COO. Coast Cities also provides
consulting services to the Company, assisting with fleet valuations in its acquisition
efforts. These fleet valuation services are provided free of charge. Coast Cities is a
company controlled by a family member of the Company’s Chairman and CEO. The
fleet procurement and disposal services are provided on a non-contractual basis for a
commission equal to 1% of the value of the purchase and sale price of the Company’s
vehicles. The Company paid $0.1 million to Coast Cities during the nine months ended
March 31, 2007.

12. Subsequent Events

On April 3, 2007, the Company extended its Collar Contracts from July 2008 through
December 2008. The Collar Contracts provide the Company with the ability to purchase
Canadian dollars at an exchange rate between Cdn $1.10 and Cdn $1.174 to U.S. $1.00.
These Collar Contracts cover Cdn $0.5 million of the monthly IPS distributions.

On April 10, 2007, the Company entered into three additional monthly forward foreign
exchange contracts at a rate of Cdn $ 1.1122 to US $1.00 to hedge approximately Cdn
$1.2 million of the monthly IPS distributions from January 2012 through March 2012,
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STUDENT TRANSPORTATION TO HOLD THIRD QUARTER FISCAL 2007
RESULTS CONFERENCE CALL AND WEBCAST

For Immediate Release

Toronto, Ontario — May 8, 2007 — Student Transportation of America Ltd. (“STA” or the
“Company”) (TSX: STB.UN) today announced it will hold a conference call and live audio
webcast on Friday, May 11, 2007 at 10 a.m. (ET) to discuss its financial results for the third
quarter of fiscal 2007 ended March 31, 2007.

A news release announcing Student Transportation’s results will be issued prior to the call.

The call will be hosted by Denis Gallagher, Chairman and Chief Executive Officer, David
White, President and Chief Operating Officer and Patrick Walker, Chief Financial Officer.
Following management’s presentation, there will be a bricf question and answer session for

analysts and institutional investors.

The call can be accessed by dialing 416-849-9305 or 1-866-838-4337. The audio webcast will be

archived at www sta-ips.com.

A taped rebroadcast will be available until Friday, May 18, 2007 at 12 a.m. To access the
rebroadcast, please dial 416-915-1035 or 1-866-245-6755 and quote the passcode 2471324

Profile

Student Transportation is the fifth-largest provider of school bus transportation services in North
America, conducting operations through local operating subsidiaries. Student Transportation has
become a leading school transportation and management company by aggregating operations
through the consolidation of existing providers and conversion of in-house operations and
currently operates more than 4,000 school vehicles in North America. For more information,

please visit www.sta-ips.com.
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For more information contact:

Denis J. Gallagher

Chairman and Chief Executive Officer
Phone: (732) 280-4200

Fax: (732) 280-4213

Keith P. Engelbert

Director of Investor Relations
Phone: (732) 280-4200

Fax: (732) 280-4213
kengelbert{sta-ips.com

Patrick J. Walker
Chief Financial Officer
Phone (732) 280-4200
Fax: (732) 280-4213

David A. White

President and Chief Operating Officer
Phone: (732) 280-4200

Fax: (732) 280-4213



For Immediate Release

STUDENT TRANSPORTATION SWINGS INTO GEAR
DRIVING FOR THE U.S. OPEN

Wall, NJ -~ May 2, 2007 - Student Transportation of America Ltd. (“STA”) (TSX: STB.UN)
announced that they will be one of the main providers of onsite shuttle transportation for the
107" U.S. Open golf championship to be played June 11-17 at the Oakmont Country Club
located in Oakmont, PA.

Tournament officials expect between 35,000 and 50,000 people to attend the event each day.
“Providing the onsite transportation for this historic golf tournament is a privilege and a
testimony to our long standing relations with officials of the event. Given the large number of
spectators attending this event, providing safe and timely transportation is our main goal,” said
Pete Pearson, Regional Vice President of Operations for STA.

STA will provide 70 vehicles from its operating terminals throughout Pennsylvania and the
Oakmont area. “This is our fourth U.S. Open as part of STA. Our management team is
experienced in large event transportation venues such as this having worked previous U.S.
Open’s while some of us were with Laidlaw,” added Pearson.

Profile

The Issuer is the fifih-largest provider of school bus transportation services in North America,
conducting operations through local operating subsidiaries. The Issuer has become a leading
school bus transportation company by aggregating operations through the consolidation of
existing providers and conversion of in-house operations and currently operates more than 4,000
school vehicles in North America. For more information, please visit www.sta-ips.com.

Forward-Looking Statements

This news release contains ‘“forward-looking statements” within the meaning of applicable
securities laws, which reflects the expectations of management regarding the lIssuer’s and
Company'’s results of operations, expense leveis, seasonality, cash flows, performance, liquidity,
borrowing availability, financial ratios, ability to execute the Company’s growth strategy and
cash distributions. Forward-looking statements generally can be identified by the use of

forward-looking terminclogy such as “may”, “will”, “expect”, “intend”, “track”, “targeted”,
“estimate”, “anticipate”, “believe”, “should”, “could”, “plans” or “continue” or similar



expressions suggesting future outcomes or events. These forward looking statements reflect the
Company’s current expectations regarding anticipated future events, results, circumstances,
performance or expectations that are not historical facts. Forward looking statements involve
significant risks and uncertainties, and should not be read as guarantees of future performance or
results, and will not necessarily be accurate indications of whether or not or the times at which or
by the performance or results will be achieved. A number of factors could cause our actual
results to differ materially from the results discussed, expressed or implied in any forward-
looking statement made by us or on our behalf, including, but not limited to, the factors
discussed under “Risk Factors” in our Annual Information Form. These forward looking
statements are made as of the date of this news release and, except as required by applicable law,
we undertake no obligation to publicly update or revise any forward-looking statement, whether
as a resuit of new information, future events or otherwise.

For more information contact:

Denis J. Gallagher Patrick J. Walker
Chairman and Chief Executive Officer Chief Financial Officer
Phone: (732) 280-4200 Phone (732) 280-4200
Fax: (732) 280-4213 Fax: (732) 280-4213

Keith P. Engelbert

Director of Investor Relations
Phone: (732) 280-4200

Fax: (732) 280-4213
kengelbert@sta-ips.com
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For Immediate Release

Not for release over US newswire services

STUDENT TRANSPORTATION OF AMERICA LTD. AND STUDENT
TRANSPORTATION OF AMERICA ULC DECLARE
APRIL 2007 DISTRIBUTION

Toronto, Ontario — April 19, 2007 — Student Transportation of America Ltd. (“STA Ltd.”) and
Student Transportation of America ULC (“STA ULC”, and together with STA Ltd., the “Issuer”™)
(TSX: STB.UN) today announced that a cash payment of Cdn $0.09125000 per income
participating security (“IPS™) of the Issuer will be payable on May 15, 2007 to holders of record
of IPSs at the close of business on April 30, 2007. Further, STA Ltd. also announced that a cash
dividend payment of Cdn $0.04636833 per share on common shares issued separately from IPSs
will also be payable on May 15, 2007 to holders of record at the close of business on April 30,
2007.

Each IPS consists of one common share of STA Ltd. and Cdn $3.847 principal amount of 14 per
cent subordinated notes of STA ULC, a wholly-owned subsidiary of STA Ltd. The IPSs trade on
the Toronto Stock Exchange under the symbol STB.UN. The total payment of $0.09125000 per
IPS reflects a cash dividend of $0.04636833 per common share and an interest payment of
$0.04488167 per IPS for the period from April 1 to April 30, 2007, as provided in the
subordinated note indenture.

Student Transportation of America Ltd. designates these dividends to be "eligible dividends”
pursuant to subsection 89(14) of the Income Tax Act (Canada) and its equivalent in any
provinces of Canada.

For clarity, with respect to any holders that hold common shares of STA Ltd. (TSX: STB) andfor
subordinated notes of STA ULC (TSX: STB.DB) separately (as opposed to in the form of an
IPS), the payment will be a cash dividend of $0.04636833 per common share and a cash interest
payment of $0.04488167 per Cdn.$3.847 of subordinate note.

Profile

The Issuer is the fifth-largest provider of school bus transportation services in North America,
conducting operations through local operating subsidiaries. The Issuer has become a leading
school bus transportation company by aggregating operations through the consolidation of



existing providers and conversion of in-house operations and currently operates more than 4,000
school vehicles in North America. For more information, please visit www.sta-ips.com.

Forward-Looking Statements

This news release contains “forward-looking statements™ within the meaning of applicable
securities laws, which reflects the expectations of management regarding the Issuer’s and
Company’s results of operations, expense levels, scasonality, cash flows, performance, liquidity,
borrowing availability, financial ratios, ability to execute the Company’s growth strategy and
cash distributions. Forward-looking statements generally can be identified by the use of
forward-looking terminology such as “may”, “will”, “expect”, “intend”, “track”, “targeted”,
“estimate”, “anticipate”, “believe”, “should”, “could”, “plans” or “continue” or similar
expressions suggesting future outcomes or events. These forward looking statements reflect the
Company’s current expectations regarding anticipated future events, results, circumstances,
performance or expectations that are not historical facts. Forward looking statements involve
significant risks and uncertainties, and should not be read as guarantees of future performance or
results, and will not necessarily be accurate indications of whether or not or the times at which or
by the performance or results will be achieved. A number of factors could cause our actual
results to differ materially from the results discussed, expressed or implied in any forward-
looking statement made by us or on our behalf, including, but not limited to, the factors
discussed under “Risk Factors” in our Annual Information Form. These forward looking
statements are made as of the date of this news release and, except as required by applicable law,
we undertake no obligation to publicly update or revise any forward-looking statement, whether
as a result of new information, future events or otherwise.

For more information contact:

Denis J. Gallagher Patrick J. Walker
Chairman and Chief Executive Officer Chief Financial Officer
Phone: (732) 280-4200 - Phone (732) 280-4200
Fax: (732) 280-4213 Fax: (732) 280-4213

Keith P. Engelbert

Director of Investor Relations
Phone: (732) 280-4200

Fax: (732) 280-4213
kengelbert@sta-ips.com
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This FIRST AMENDMENT TO SECOND AMENDED AND RESTATED CREDIT AGREEMENT is /- 7

dated as of March 23, 2007 (this “Amendment”), among Student Transportation of America,
Inc., a Delaware corporation (the “Borrower”), Student Transportation of Canada, Inc., an
Ontario Corporation (the “Canadian Borrower™), the guarantors party hereto, the financial
institutions listed on the signature pages hereof as Lenders and Harris N.A. (“Harris™}), as
administrative agent (in such capacity, the “Administrative Agent™),

PRELIMINARY STATEMENTS

A. The Borrower, the Canadian Borrower, the guarantors party thereto (the
“Guarantors”), the financial institutions listed on the signature pages thereof as Lenders and the
Administrative Agent have heretofore entered into that certain Second Amended and Restated
Credit Agreement, dated as of December 14, 2006 (as amended, the “Credit Agreement”), and

B. The Borrower and Canadian Borrower have asked the Lenders and the
Administrative Agent to amend the Total Leverage Ratio and the Lenders and the Administrative
Agent are willing to do so on the terms and conditions set forth in this Amendment.

Now, THEREFORE, in consideration of the premises set forth above, the terms and
conditions contained herein and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties hereto agree as follows:

ARTICLE 1
DEFINITIONS

Section 1.1 Use of Defined Terms. Unless otherwise defined or the context otherwise
requires, terms for which meanings are provided in the Credit Agreement shall have such
meanings when used in this Amendment.

ARTICLE I1
AMENDMENTS

Section 2.1  Section 8.25 of the Credit Agreement is hereby amended in its entirety and
as so amended shall read as follows:

Section 8.25. Total Leverage Ratio. STA Holdings shall not permit the
Total Leverage Ratio as of the last day of each fiscal quarter of the Parent
ending on or after the Closing Date to be more than 4.80 to 1.00.

2209507.01.04
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ARTICLE 111
REPRESENTATIONS AND WARRANTIES

Section 3.1  Credit Agreement Representations. In order to induce the Lenders and the
Administrative Agent to enter into this Amendment, the Borrower, the Canadian Borrower and
STA Holdings hereby reaffirm, as of the date hereof, its representations and warranties contained
in Section 6 of the Credit Agreement and additionally represents and warrants to the
Administrative Agent and each Lender as set forth in this Article 111,

Section 3.2 Due Authorization, Non-Contravention, etc. The execution, delivery and
performance by the Borrower, the Canadian Borrower and STA Holdings of this Amendment are
within the Borrower’s, the Canadian Borrower’s and STA Holdings’ powers, have been duly
authorized by all necessary corporate action, and do not:

(a)  contravene the Borrower’s, the Canadian Borrower’s or STA Holdings’
constituent documents:

(b) contravene any contractual restriction, law or governmental regulation or
court decree or order binding on or affecting the Borrower, the Canadian Borrower or
STA Holdings; or

(c) result in, or require the creation or imposition of, any Lien on any of the
Borrower’s, the Canadian Borrower’s or STA Holdings® properties.

Section 3.3 Government Approval, Regulation, etc. No authorization or approval or
other action by, and no notice to or filing with, any governmental authority or regulatory body or
other Person is required for the due execution, delivery or performance by the Borrower, the
Canadian Borrower or STA Holdings of this Amendment.

Section 3.4  Validity, etc. This Amendment constitutes the legal, valid and binding
obligation of the Borrower, the Canadian Borrower and STA Holdings enforceable in accordance
with its terms.

ARTICLE IV
CONDITIONS PRECEDENT

Section 4.1  Effectiveness. This Amendment shall become effective upon execution and
delivery by the Borrower, the Canadian Borrower, the Guarantors, the Administrative Agent, and
the Required Lenders.

ARTICLE Y
MISCELLANEOUS PROVISIONS

Section 5.1  Ratification of and References to the Credit Agreement. Except for the
amendments expressly set forth above, the Credit Agreement and each other Loan Document is




hereby ratified, approved and confirmed in each and every respect. The Borrower, the Canadian
Borrower, and each Guarantor hereby acknowledges and agrees that (i) the Liens created and
provided for by the Collateral Documents continue to secure, among other things, the
Obligations arising under the Credit Agreement as amended hereby and (ii) and the Collateral
Documents and the rights and remedies of the Administrative Agent thereunder, the obligations
of the Borrower, the Canadian Borrower and each Guarantor thereunder, and the Liens created
and provided for thereunder, remain in full force and effect and shall not be affected, impaired or
discharged hereby. Nothing herein contained shall in any manner affect or impair the priority of
the Liens and security interests created and provided for by the Collateral Documents as to the
indebtedness which would be secured thereby prior to giving effect to this Amendment.
Reference to this specific Amendment need not be made in the Credit Agreement, the Note(s), or
any other instrument or document executed in connection therewith, or in any certificate, letter or
communication issued or made pursuant to or with respect to the Credit Agreement, any
reference in any of such items to the Credit Agreement being sufficient to refer to the Credit
Agreement as amended hereby.

Section 5.2  Headings. The various headings of this Amendment are for convenience of
reference only, are not part of this Amendment and shall not affect the construction of, or be
taken into consideration in interpreting, this Amendment.

Section 5.3  Execution in Counterparts. This Amendment may be executed in
counterparts (and by different parties hereto on different counterparts), each of which shali
constitute an original, but all of which when taken together shall constitute a single agreement.

Section 5.4. No Other Amendments. Except for the amendments expressly set forth
above, the text of the Credit Agreement and the other Loan Documents shall remain unchanged
and in full force and effect, and the Lenders and the Administrative Agent expressly reserve the
right to require strict compliance with the terms of the Credit Agreement and the other Loan
Documents,

Section 5.5.  Costs and Expenses. The Borrower agrees to pay on demand al! costs and
expenses of or incurred by the Administrative Agent in connection with the negotiation,
preparation, execution and delivery of this Amendment, including the fees and expenses of
counsel for the Administrative Agent.

Section 5.5  Governing Law. THIS AMENDMENT SHALL BE CONSTRUED IN ACCORDANCE
WITH AND GOVERNED BY THE LAW OF THE STATE OF ILLINOIS.




IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be duly executed and
delivered by their respective duly authorized officers as of the day and year first above written.

5-1

STUDENT TRANSPORTATION OF AMERICA, INC.,
as Borrower and Guarantor

By /o:b:ﬂ}\{?/\‘) o

Name
Title

STUDENT TRANSPORTATION OF CANADA INC., as

Canadian Borrower
¥

By
Name
Title

[First Amendment to Credit Agreement]
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STUDENT TRANSPORTATION OF AMERICA
HoOLDINGS, INC., as Guarantor

STUDENT TRANSPORTATION OF AMERICA ULC,
as Guarantor

SANTA BARBARA TRANSPORTATION
CORPQRATION, as Guarantor

STA oF CONNECTICUT, INC., as Guarantor

GOFESTOWN TRUCK CENTER INC., as Guarantor

RIcK Bus CoMPANY, as Guarantor

STA OF NEW JERSEY, INC., as Guarantor

STA OF PENNSYLVANIA, INC., as Guarantor

STA TRANSPORTATION OF PITTSBURGH, INC., as
Guarantor

NORTH BEND Bus COMPANY, INC., as Guarantor

SOUTHWEST STUDENT TRANSPORTATION LC, as
Guarantor

KRISE BUS SERVICE, INC., as Guarantor

STUDENT TRANSPORTATION OF VERMONT, INC.,
as Guarantor

DAIL TRANSPORTATION INC., as Guarantor

RALPH PRITCHARD SCHOOLBUSES, INC., as
Guarantor

STA oF NEW YORK, INC., as Guarantor

LEDGEMERE TRANSPORTATION, INC., as
Guarantor

JaMEes Q. SACkS, INC., as a Guarantor

PosITive CONNECTIONS, INC., as a Guarantor

POSITIVE CONNECTIONS LEASING CORP,, as a
Guarantor

BYRD YEANY BUSING, INC., as a Guarantor

HuDpsoN Bus LINES, INC. , as a Guarantor

MCCRILLIS TRANSPORTATION, INC., as a
Guarantor

ALTOONA STUDENT TRANSPORTATION, INC., a8
a Guarantor

By alﬂv/_‘

Name

Title v

[First Amendment to Credit Agreement]
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HARRIS N.A., as L/C Issuer and as
Administfagive Agen

By (..\‘___ M / #—_\
Name ____ Williim Thomson”
Title Vice President

[First Amendment to Credit Agreement]
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BMO CAPITAL, MARKETS FINANCING, INC., as a

[First Amendment to Credit Agreement]
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Cl

By

Nay
Title

C., as a U.S. &dﬂ
X ‘ /
Exec

cisc Markets Corp
Authorized Signato '
CIBC INC. v

[First Amendment to Credit Agreement]
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BANK OF MONTREAL, as a Canadian Lender and
Canadian L/C Issuer

By £ el

Name
Title

Ben Cialiella
Vice President

{First Amendment to Credit Agreement]



S-8

CANADIAN IMPERIAL BANK OF COMMERCE, as a

Name . // TIM ‘[HOMAS
Tide . CHintKuKami " panaging Director
EXecutive Director

[First Amendment to Credit Agreement]
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GE CANADA FINANCE HOLDING COMPANY, as a
Canadian Lender

By AQM»-—/ %’/
Name K“.H‘AM €1

Title QulY AvbMZEd 516 VARAY

[First Amendment to Credit A greement]
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LA CAISSE DE DEPOT ET PLACEMENT DU QUEBEC ACQUIERT DES ACTIONS
ORDINAIRES DE STUDENT TRANSPORTATION OF AMERICA LTD.

Montréal, le 30 mars 2007 — La Caisse de dépdt et placement du Québec (la « Caisse ») a diffusé
le 29 mars 2007 un communiqué de presse a la suite de 'acquisition de 1 867 500 actions ordinaires
de Student Transportation of America Ltd. (TSX: STB) (« STA » ou la « Compagnie »).

A la suite de I'obtention de nouvelles informations auprés de STA concernant les actions en
circulation de la Compagnie, les pourcentages représentant la participation de la Caisse auraient di
se lire 7,87 % au lieu de 8,99 % des actions en circulation de STA et 15,04 % au lieu de 16,99 % sur
une base partiellement diluée.

Les autres informations contenues dans le communiqué de presse daté du 29 mars 2007 demeurent
inchangées.

-30 -

Source et information : Annie Valliéres
Relations avec les médias
Caisse de dépdt et placement du Québec
1000, place Jean-Paul-Riopelle
Montréal, Québec, H2Z 2B3
Tél; 514 847-5493




b)

DECLARATION SELON LE SYSTEME D’ALERTE

EN VERTU DE LA NORME CANADIENNE 62-103

La dénomination et adresse de Pinitiateur

Caisse de dépdt et placement du Québec (la « Caisse »)
1000, place Jean-Paul-Riopelle

Montréal, Québec

H2Z 2B3

La désignation et le nombre ou le nominal des titres et le pourcentage de
participation de l'initiateur dans la catégorie des titres dont l'initiateur a
acquis la propriété ou le contrdle dans I'opération ou I'événement donnant
lieu a I'obligation de déposer le communiqué de presse, avec indication du
fait qu’il a acquis la propriété ou le contréle

La Caisse a acquis 1 867 500 actions ordinaires de Student Transportation of
America Ltd. (« STA ») au prix de 6,65$ chaque action, pour un montant total de
12 418 875%, représentant 7,87% des actions ordinaires en circulation de STA.

La Caisse a acquis |a propriété des 1 867 500 actions ordinaires de STA faisant
'objet de la présente déclaration.

La Caisse détient aussi 2 000 000 titres participatifs et & revenu (les « titres
participatifs ») de Student Transportation of America ULC (« STA ULC »). Chaque
titre participatif est une unité composée d’une action ordinaire de STA et d’un billet
subordonné d’'une valeur de 3,8478%, portant intérét au taux de 14% de STA ULC.

La désignation et le nombre ou le nominal des titres et le pourcentage de
participation de l'initiateur dans la catégorie de titres immédiatement aprés
Fopération ou I'événement donnant lieu a Iobligation de déposer le
communiqué de presse

Suite a cette opération, la Caisse détient 1 867 500 actions ordinaires de STA,
representant 7,87% des actions en circulation de STA.

Si la Caisse scindait |a totalité de ses titres participatifs en actions ordinaires et en
billets subordonnés composant celles-ci, elle détiendrait alors 3 867 500 actions
ordinaires de STA, soit 15,04% des actions de cette catégorie en circulation sur
une base partiellement diluée. ) ‘



d)

e)

g)

La désignation et le nombre ou le nominal des titres et le pourcentage de
titres en circulation de la catégorie visée en (c) sur lesquels

)] linitiateur, seul ou avec des alliés, possede la propriété et le contréle;

La Caisse a acquis la propriété des 1 867 500 actions ordinaires de STA faisant
I'objet de la présente déclaration.

La Caisse détient aussi 2 000 000 titres participatifs et a revenu (les « titres
participatifs ») de Student Transportation of America ULC (« STA ULC »). Chaque
titre participatif est une unité composée d'une action ordinaire de STA et d’un billet
subordonné d'une valeur de 3,8473, portant intérét au taux de 14% de STA ULC.

ii) Finitiateur, seul ou avec des alliés, posseéde la propriété, alors que le
contrdle est détenu par d'autres personnes ou sociétés que l'initiateur ou
des alliés; .
S/0

iii) l'initiateur, seul ou avec des alliés, posséde ou partage le controle, sans
' posseder la propriété;

S/0

Le marché sur lequel I'opération ou I'événement donnant lieu a P'obligation
de déposer le communiqué de presse a eu lieu

Bourse de Toronto.

L'objectif poursuivi par l'initiateur et ses alliés en effectuant Popération ou
en réalisant Pévénement donnant liew au communiqué .de presse,
notamment tout plan d‘acquérir la propriété ou le contrdle d’autres titres de
I'émetteur assujetti

Cette opération a été effectuée a des fins d'investissement et la Caisse pourrait
accroitre ou diminuer son investissement dans STA selon les conditions du
marché ou d'autres facteurs pertinents.

La nature générale et les conditions importantes de toute convention, autres
que les conventions de prét, concernant les titres de I'émetteur assujetti qui
a été conclue entre l'initiateur, ou I'un de ses alliés, et 'émetteur des titres
ou toute autre entité a 'occasion de 'opération ou de I'événement donnant
lieu au communiqué de presse, notamment les conventions concernant
Facquisition, la conservation ou la disposition des titres, ou I'exercice du
droit de vote qui leur est afférent

S/0.



h)

)

Le nom de tous les alliés concernant I'information prévue dans la présente

annexe
S/0.

Dans le cas d’une opération ou d’un événement qui n'a pas eu lieu sur une
bourse ou sur un autre marché représentant le marché officiel pour les
titres, notamment I'émission d'actions nouvelles, la nature et la valeur de la
contrepartie payée par Pinitiateur.

S/0

8'il y a lieu, une description de tout changement dans un fait important

déclaré dans un communiqué de presse établi antérieurement par 'entité - '

selon les régles du systéme d’aferte ou selon la partie 4 4 propos des titres
de I'émetteur assujetti. '

S/0

En date du 30 mars 2007

CAISSE DE DEPQT ET PLACEMENT DU QUEBEC

Par:/ﬁ@_\/

Padle Gaumond
Conseillére juridique




@ g:ig:é:igépét et placement P R E S S
RELEASE

FOR IMMEDIATE RELEASE
CNwW

THE CAISSE DE DEPOT ET PLACEMENT DU QUEBEC ACQUIRES
SHARES OF STUDENT TRANSPORTATION OF AMERICAS LTD

Montreal, March 30'", 2007 — The Caisse de dép6t et placement du Québec (« Caisse ») released
on March 29™, 2007 a press release regarding the acquisition of 1,867,500 common shares of
Student Transportation of America Ltd. (TSX: STB) {« STA » or the "Company").

Following de reception of new information from the Company, Caisse’s security holdings
percentages should have been read 7.87% instead of 8.99% of the common shares outstanding and
15.04% instead of 16.98% on a partially diluted basis.

All other information contained in the press release dated March 29", 2007 remain unchanged.
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Sources and information: Annie Valliéres

Media Relations

Caisse de dépbt et placement du Québec
1000, place Jean-Paul-Riopelle
Montréal, Québec, H2Z 2B3

514 847-5493




EARLY WARNING REPORT PURSUANT

TO NATIONAL INSTRUMENT 62-103

Name and address of the offeror:

Caisse de dépbt et placement du Québec (« Caisse »)
1000, place Jean-Paul-Riopelle
Montréal, Québec
H2Z 2B3

The designation and number or principal amount of securities and the offeror's.
securityholding percentage in the class of securities of which the offeror acquired
ownership or control in the transaction or occurrence giving rise to the obligation
to file the news release and whether it was ownership or control that was
acquired in those circumstances:

The Caisse de dépdt et placement du Québec (« Caisse ») acquired 1,867,500 common
shares of Student Transportation of America Ltd. {« STA ») at a price of $6.65 per
share, for an aggregate subscription price of $12,418,875, representing 7.87% of the
common shares outstanding of STA.

Caisse acquired the ownership of those common shares of STA.

Caisse also holds 2,000,000 income participating securities (“IPS units™) of Student
Transportation of America ULC (“STA ULC"). Each IPS unit consists of one common
share of STA and C$3.847 principal amount of 14% subordinated debt of STA ULC.

The designation and number or principal amount of securities and the offeror's
securityholding percentage in the class of securities immediately after the
transaction or occurrence giving rise to obligation to file this report:

‘Followmg this transaction, Caisse holds 1 867,500 common shares of STA, representmg
7.87% of the common shares outstanding:

If Caisse were to separate all of its IPS units into the common shares and subordinated
notes represented thereby, its participation would represents a total of 3,867,500
commaon shares of STA, or 15. 04% of the common shares outstanding on a pamally
diluted basis.



The designation and number or principal amount of securities and the percentage
of outstanding securities of the class of securities referred to in paragraph 3 over
which:

(a) the offeror, either alone or together with any joint actors, has.ownership and
control;

Caisse acquired the ownership of the 1,867,500 common shares of STA.

Caisse also holds 2,000,000 income participating securities (“IPS units”) of
Student Transportation of America ULC (“STA ULC"). Each IPS unit consists of
one common share of STA and C$3.847 principal amount of 14% subordinated
debt of STA ULC. '

(b) the offeror, either alone or together with any joint actors, has ownership but
control is held by other persons or companies other than the offeror or any joint
actor; and

N/A

(%) the offeror, either alone or together with any joint actors, has exclusive or shared
control but does not have ownership;

N/A

The name of the market in which the transaction or occurrence that gave rise to
this report took place:

Toronto Stock Exchange.

The purpose of the offeror and ény joint actors in effecting the transaction or
occurrence that gave rise to this report, including any future intention to acquire
ownership of, or control over, additional securities of the reporting issuer:

This transaction was made for investment purposes and Caisse could increase or
decrease its investments in STA depending on market conditions or any other relevant
factor.

The general nature and the material terms of any agreement, other than lending
arrangements, with respect to securities of the reporting issuer entered into by
the offeror, or any joint actor, and the issuer of the securities or any other entity in
connection with the transaction or occurrence giving rise to this report, including
agreements with respect to the acquisition, holding, disposition or voting of any
of the securities:

N/A.



3.

8. The names of any joint actors in connection with the disclosure required by this
report:
N/A.

9. In the case of a transaction or occurrence that did not take place on a stock
exchange or other market that represents a published market for the securities,
including an issuance from treasury, the nature and value of the consideration
paid by the offeror; and

N/A.

10. If applicable, a description of any change in any material fact set out in a previous
report by the entity under the early warning requirements in respect of the
reporting issuer's securities:

N/A

DATED this 30™ day of March, 2007.

CAISSE DE DEPOT ET PLACEMENT DU QUEBEC

ij
Par : 'M —

Padle’Gaumond
Legal Counsel




DECLARATION SELON LE SYSTEME D’ALERTE

EN VERTU DE LA NORME CANADIENNE 62-103

La dénomination et I’édresse de Pinitiateur

Caisse de dépét et placement du Québec (ia « Caisse »)
1000, place Jean-Paul-Riopelle

Montréal, Québec

H2Z 2B3

La désignation et le nombre ou le nominal des titres et le pourcentage de
participation de I'initiateur dans la catégorie des titres dont linitiateur a
acquis la propriété ou le contréle dans I'opération ou I'événement donnant
lieu & I'obligation de déposer le communiqué de presse, avec indication du
fait qu'il a acquis la propriété ou le controle

La Caisse a acquis 1 867 500 actions ordinaires de Student Transportation of
America Ltd. (« STA ») au prix de 6,65% chaque action, pour un montant total de
12 418 8758, représentant 8,99% des actions ordinaires en circulation de STA.

La Caisse a acquis la propriété des 1 867 500 actions ordinaires de STA faisant
I'objet de la présente déclaration.

La Caisse détient aussi 2 000 000 titres participatifs et & revenu (les « titres
participatifs ») de Student Transportation of America ULC (¢« STA ULC »). Chaque
titre participatif est une unité composée d’'une action ordinaire de STA et d'un billet
subordonné d'une valeur de 3,8478, portant intérét au taux de 14% de STA ULC.

La désignation et le nombre ou le nominal des titres et le pourcentage de
participation de l'initiateur dans la catégorie de titres immédiatement aprés
'opération ou I'événement donnant lieu & FPobligation de déposer le
communiqué de presse

Suite a cette opération, la Caisse détient 1 867 500 actions ordinaires de STA,
représentant 8,93% des actions en circulation de STA.

Si la Caisse scindait la totalité de ses titres participatifs en actions ordinaires et en
billets subordonnés composant celles-ci, elle détiendrait alors 3 867 500 actions
ordinaires de STA, soit 16,99% des actions de cette catégorie en circulation sur
une base partiellement diluée.



d)

a)

La désignation et le nombre ou le nominal des titres et le pourcentage de
titres en circulation de la catégorie visée en (c¢) sur lesquels

i) l'initiateur, seul ou avec des alliés, posséde la propriété et le contrble;

La Caisse a acquis la propriété des 1 867 500 actions ordinaires de STA faisant
I'objet de la présente déclaration. ‘

La Caisse détient aussi 2 000 000 titres participatifs et a revenu (les « titres
participatifs ») de Student Transportation of America ULC (« STA ULC »). Chaque
titre participatif est une unité composée d'une action ordinaire de STA et d'un billet
subordonné d'une valeur de 3,847$, portant intérét au taux de 14% de STA ULC.

in I'initiateur, seul ou avec des alliés, posséde la propriété, alors que le
contréle est détenu par d'autres perscnnes ou sociétés que linitiateur ou
des alliés;
5/0

iii) linitiateur, seul ou avec des alliés, posséde ou partage le contréle, sans
posséder la propriété;

8/0

Le marché sur lequel 'opération ou I’é\}énement donnant lieu a Pobligation
de déposer le communiqué de presse a eu lieu

Bourse de Toronto.

L’objectif poursuivi par linitiateur et ses alliés en effectuant 'opération ou |

en réalisant Pévénement donnant lieu au communiqué de presse,
notamment tout plan d‘acquérir la propriété ou le contrdle d’ autres titres de
Iémetteur assujetti

Cette opération a été effecluée a des fins d'investissement ef la Caisse pourrait
accroitre ou diminuer son investissement dans STA selon les conditions du
marché ou d’autres facteurs pertinents.

La nature générale et les conditions importantes de toute convention, autres
que les conventions de prét, concernant les titres de I'émetteur assujetti qui
a été conclue entre l'initiateur, ou I'un de ses alliés, et Fémetteur des titres
ou toute autre entité a Voccasion de V'opération ou de Vévénement donnant
lieu au communiqué de presse, notamment les conventions concernant
l'acquisition, la conservation ou la disposition des titres, ou I'exercice du
droit de vote qui leur est afférent

5/0.




h)

i

Le nom de tous les alliés concernant Pinformation prévue dans la présente
annexe

S/0.

Dans le cas d’une opération ou d’'un événement qui n’a pas eu lieu sur une
bourse ou sur un autre marché représentant le marché officiel pour les
titres, notamment I'émission d’actions nouvelles, la nature et la valeur de la
contrepartie payée par l'initiateur.

S/O

$’il y a lieu, une description de tout changement dans un fait important
déclaré dans un communiqué de presse établi antérieurement par V'entité
selon les régles du systéme d’alerte ou selon la partie 4 A propos des titres
de I'émetteur assujetti.

S/O

En date du 29 mars 2007

CAISSE DE DEPOT ET PLACEMENT DU QUEBEC

Par : /FA

Paile Galimond
Conseillére juridique




Cals de dépdretplacement C O M M U N I Q U E
DE PRESSE

Pour diffusion immédiate

CNW

LA CAISSE DE DEPOT ET PLACEMENT DU QUEBEC
ACQUIERT DES ACTIONS ORDINAIRES DE STUDENT
TRANSPORTATION OF AMERICA LTD.

Montréal, le 29 mars 2007 — La Caisse de dépét et placement du Québec (la « Caisse ») annonce
qu'elle a acquis, par voie de placement privé, 1 867 500 actions cordinaires de Student
Transportation of America Ltd. (TSX: STB) (« STA ») au prix de 6,65 $ chaque action, pour un
montant total de 12 418 875 §, représentant 8,99 % des actions ordinaires en circulation de STA,

La Caisse détient présentement 2 000 000 titres participatifs et a revenu (les « titres participatifs »)
de Student Transportation of America ULC (« STA ULC »). Chaque titre participatif est une unité
composee d'une action ordinaire de STA et d'un billet subordonné d'une valeur de 3,847 $, portant
intérét au taux de 14 % de STA ULC.

A la suite de cette opération, si la Caisse scindait 1a totalité de ses titres participatifs en actions
ordinaires et en billets subordonnés composant celles-ci, elle détiendrait alors 3 867 500 actions
ordinaires de STA, soit 16,99 % des actions de cette catégorie en circulation sur une base
partiellement diluée,

Cette opération a eté effectuée a des fins d'investissement et la Caisse pourrait accroitre ou
diminuer son investissement dans STA selon les conditions du marché ou d’autres facteurs
pertinents.
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Source et information :  Annie Valliéres
Relations avec les médias
Caisse de dépbt et placement du Québec
1000, place Jean-Paul-Riopelle
Mentréat, Québec, H2Z 2B3
Tél: 514 847-5493




EARLY WARNING REPORT PURSUANT

TO NATIONAL INSTRUMENT 62-103

Namé and address of the offeror:

Caisse de dépdt et placement du Québec (« Caisse »)
1000, place Jean-Paul-Riopelie

Montréal, Québec

H2Z 2B3

The designation and number or principal amount of securities and the offeror's
securityholding percentage in the class of securities of which the offeror acquired
ownership or control in the transaction or occurrence giving rise to the obligation
to file the news release and whether it was ownership or control that was
acquired in those circumstances:

The Caisse de dépot et placement du Québec (« Caisse ») acquired 1,867,500 common
shares of Student Transportation of America Ltd. (« STA ») at a price: of $6.65 per
share, for an aggregate subscription price of $12,418,875, representing 8.99% of the
common shares outstanding of STA. '

" Caisse acquired the ownership of those common shares of STA.

Caisse also holds 2,000,000 income' participating securities (“IPS units”) of Student
Transportation of America ULC ("STA ULC"). Each IPS unit consists of one common
share of STA and C$3.847 principal amount of 14% subordinated debt of STA ULC.

The designation and number or principal amount of securities and the offeror's
securityholding percentage in the class of securities immediately after the
transaction or eccurrence giving rise to obligation to file this report:

Following this transaction, Caisse holds 1,867,500 common shares of STA, representing
8.99% of the commeoen shares outstanding.

If Caisse were to separate all of its IPS units into the common shares and subordinated
notes represented thereby, its participation would represents a total of 3,867,500
common shares of STA, or 16.89% of the common shares outstanding on a partially
diluted basis.



The designation and number or principal amount of securities and the percentage
of outstanding securities of the class of securities referred to in paragraph 3 over
which:

(a) the oﬁefor. either alone or together with any joint actors, has ownership and
control;

Caisse acquired the ownership of the 1,867,500 common shares of STA.

Caisse also holds 2,000,000 income participating securities (“IPS units”) of
Student Transportation of America ULC (“STA ULC"). Each IPS unit consists of
one common share of STA and C$3.847 principal amount of 14% subordinated
debt of STAULC.

(b) the offeror, either alone or together with any joint actors, has ownership but
control is held by other persons or companies other than the offeror or any joint
actor; and

N/A
{c) the offeror, either alone or together with any joint actors, has exciusive or shared
control but does not have ownership;

N/A

The name of the market in which the transaction or occurrence that gave rise to
this report took place:

Toronto Stock Exchange.

The purpose of the offeror and any joint actors in effecting the transaction or -
occurrence that gave rise to this report, including any future intention to acquire
ownership of, or control over, additional securities of the reporting issuer:

This transaction was made for investment purposes and Caisse could increase or
decrease its investments in Golden China depending on market conditions or any other
relevant factor.

The general hature and the material terms of any agreement, other than lending
arrangements, with respect to securities of the reporting issuer entered into by
the offeror, or any joint actor, and the issuer of the securities or any other entity in
connection with the transaction or occurrence giving rise to this report, including
agreements with respect to the acquisition, holding, disposition or voting of any
of the securities:

N/A.
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8. The names of any joint actors in connection with the disclosure required by this
report:
N/A.

8. In the case of a transaction or occurrence that did not take place on a stock
exchange or other market that represents a published market for the securities,
including an issuance from treasury, the nature and value of the consideration
paid by the offeror; and '

N/A.

10. If applicable, a desc}iption of any change in any material fact set out in a previous

report by the entity under the early warning requirements in respect of the
~ reporting issuer's securities:

N/A

DATED this 29" day of March, 2007.

CAISSE DE DEPOT ET PLACEMENT DU QUEBEC

Sk
Par:

PadleGaumond
Legal Counsel




g:iasfégigépu et placement P R E S S
RELEASE

For immediate release

CNW

THE CAISSE DE DEPOT ET PLACEMENT DU
QUEBEC ACQUIRES SHARES OF STUDENT
TRANSPORTATION OF AMERICAS LTD

Montreal, March 29, 2007 — The Caisse de dépdét et placement du Québec (« Caisse ») announces
that it has acquired, by private placement, 1,867,500 commoen shares of Student Transportation of
America Ltd. (TSX: STB) (« STA ») at a price of $6.65 per share, for an aggregate subscription price
of $12,418,875, representing 8.99% of the common shares cutstanding of STA.

Caisse presently holds 2,000,000 income participating securities ("IPS units") of Student
Transportation of America ULC ("STA ULC"). Each IPS unit consists of one common share of STA
and $3.847 principal amount of 14% subordinated debt of STA ULC.

Following this transaction, if Caisse were to separate all of its IPS units into the comman shares and
subordinated notes represented thereby, its participation would represents a total of 3,867,500
common shares of STA, or 16.99% of the common shares outstanding on a partially diluted basis.

This transaction was made for investment purposes and Caisse could increase or decrease iis
investments in STA depending on market conditions or any other relevant factor.
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Sources and information: Annie Valliéres
Media Relations
Caisse de dépdt et placement du Québec
1000, place Jean-Paul-Riopelle
Montreal, Quebec, H2Z 2B3
514 8§47-5493




Student Transportation of America Ltd. . 177 1u
Completes $20,016,500 Private Placement Offering

NOT FOR DISTRIBUTION TO U.S. NEWS WIRE SERVICES OR FOR™" "
DISSEMINATION IN THE U.S.

March 29, 2007, Toronto, Ontario - Student Transportation of America Ltd. ("STA")
announced today that it has closed its previously-announced private placement for gross
proceeds of $20,016,500. STA sold 3,010,000 common shares at a price of $6.65 per
common share in a private placement through a syndicate of agents led by Wellington
West Capital Markets Inc. and including CIBC World Markets Inc., BMO Capital
Markets and Sprott Securities Inc.

The proceeds of the offering will be used to repay debt that was drawn down on a
temporary basis to repurchase a portion of the outstanding class B common shares of
Student Transportation of America Holdings, Inc. (which shares had an escalating
dividend), and to repay debt incurred in connection with a recently completed acquisition.

THE SECURITIES OFFERED HAVE NOT BEEN AND WILL NOT BE
REGISTERED UNDER THE U.S. SECURITIES ACT OF 1933, AS AMENDED, AND
MAY NOT BE OFFERED OR SOLD IN THE UNITED STATES ABSENT
REGISTRATION OR APPLICABLE EXEMPTION FROM THE REGISTRATION
REQUIREMENTS. THIS PRESS RELEASE SHALL NOT CONSTITUTE AN OFFER
TO SELL OR THE SOLICITATION OF AN OFFER TO BUY NOR SHALL THERE
BE ANY SALE OF THE SECURITIES IN ANY JURISDICTION IN WHICH SUCH
OFFER, SOLICITATION OR SALE WOULD BE UNLAWFUL.

Profite

Student Transportation is the fifth-largest provider of school bus transportation services
in North America, conducting operations through local operating subsidiaries. Student
Transportation has become a leading school transportation and management company by
aggregating operations through the consolidation of existing providers and conversion of
in-house operations and currently operates more than 4,000 school vehicles in North
America. For more information, please visit www.sta-ips.com.




Forward-Looking Statements

This news release contains “forward-looking statements” within the meaning of
applicable securities laws, which reflects the expectations of management regarding the
Issuer’s and Company’s results of operations, expense levels, seasonality, cash flows,
performance, liquidity, borrowing availability, financial ratios, ability to execute the
Company’s growth strategy and cash distributions.  Forward-looking statements
generally can be identified by the use of forward-looking terminology such as “may”,
“will”, “expect”, “intend”, “track”, “targeted”, “estimate”, “anticipate”, “believe”,
“should”, “plans” or “continue” or similar expressions suggesting future outcomes or
events. These forward looking statements reflect the Company’s current expectations
regarding anticipated future events, results, circumstances, performance or expectations
that are not historical facts. Forward looking statements involve significant risks and
uncertainties, and should not be read as guarantees of future performance or results, and
will not necessarily be accurate indications of whether or not or the times at which or by
the performance or results will be achieved. A number of factors could cause our actual
results to differ materially from the results discussed, expressed or implied in any
forward-looking statement made by us or on our behalf, including, but not limited to, the
factors discussed under “Risk Factors” in our Annual Information Form. These forward
looking statements are made as of the date of this news release and, except as required by
applicable law, we undertake no obligation to publicly update or revise any forward-
looking statement, whether as a result of new information, future events or otherwise.

For more information contact:

Denis J. Gallagher Patrick }. Walker
Chairman and Chief Executive Officer Chief Financial Officer
Phone: (732) 280-4200 Phone (732) 280-4200
Fax: (732) 280-4213 Fax: (732) 280-4213

Keith P. Engelbert

Director of Investor Relations
Phone: (732) 280-4200

Fax: (732) 280-4213
kengelbert@sta-ips.com



Student Transportation of America Ltd.
announces increase of common share offering

NOT FOR DISTRIBUTION TO U.S. NEWS WIRE SERVICES OR FOR
DISSEMINATION IN THE U.S.

Toronto, Ontario - March 22, 2007 - Student Transportation of America Ltd. ("STA™)
announced today that its previously announced private placement of common shares has
been increased by 1,205,000 common shares for additional gross proceeds of
approximately $8 million. It is expected that a total of 3,010,000 common shares will be
sold under the Offering for total gross proceeds of approximately $20 million. The
private placement was announced on March 21, 2007 and is being offered by a syndicate
of agents led by Wellington West Capital Markets Inc. and including CIBC World
Markets Inc., BMO Captal Markets Corp. and Sprott Securities Inc.

The common shares issued pursuant to the Offering will be subject to a four-month hold
period, commencing at closing. The proceeds of the Offering will be used to repay debt
that was drawn down on a temporary basis to repurchase a portion of the outstanding
class B common shares of Student Transportation of America Holdings, Inc. (which
shares had an escalating dividend) and debt incurred in connection with a recent
acquisition completed by STA.

As previously announced by STA, in part, the Offering of common shares of STA (as
opposed to [PSs (TSX: STB.UN)) is part of a longer-term strategy to create liquidity in
the common shares, as more fully described in STA’s earlier press release of March 21,
2007.

THE SECURITIES OFFERED HAVE NOT BEEN AND WILL NOT BE
REGISTERED UNDER THE U.S. SECURITIES ACT OF 1933, AS AMENDED, AND
MAY NOT BE OFFERED OR SOLD IN THE UNITED STATES ABSENT
REGISTRATION OR APPLICABLE EXEMPTION FROM THE REGISTRATION
REQUIREMENTS. THIS PRESS RELEASE SHALL NOT CONSTITUTE AN OFFER
TO SELL OR THE SOLICITATION OF AN OFFER TO BUY NOR SHALL THERE
BE ANY SALE OF THE SECURITIES IN ANY JURISDICTION IN WHICH SUCH
OFFER, SOLICITATION OR SALE WOULD BE UNLAWFUL.

Profile

Student Transportation is the fifth-largest provider of school bus transportation services
in North America, conducting operations through local operating subsidiaries. Student
Transportation has become a leading school transportation and management company by
aggregating operations through the consolidation of existing providers and conversion of
in-house operations and currently operates more than 4,000 school vehicles in North
America. For more information, please visit www.sta-ips.com.

Forward-Looking Statements




This news release contains “forward-looking statements” within the meaning of
applicable securities laws, which reflects the expectations of management regarding the
Issuer’s and Company’s results of operations, expense levels, seasonality, cash flows,
performance, liquidity, borrowing availability, financial ratios, ability to execute the
Company’s growth strategy and cash distributions.  Forward-looking statements
generally can be identified by the use of forward-looking terminology such as “may”,
“will”, “expect”, “intend”, “track”, “targeted”, “estimate”, “anticipate”, ‘“believe”,
“should”, “plans” or “continue” or similar expressions suggesting future outcomes or
events. These forward looking statements reflect the Company’s current expectations
regarding anticipated future events, results, circumstances, performance or expectations
that are not historical facts. Forward looking statements involve significant risks and
uncertainties, and should not be read as guarantees of future performance or results, and
will not necessarily be accurate indications of whether or not or the times at which or by
the performance or results will be achieved. A number of factors could cause our actual
results to differ materially from the results discussed, expressed or implied in any
forward-looking statement made by us or on our behalf, including, but not limited to, the
factors discussed under “Risk Factors™ in our Annual Information Form, These forward
looking statements are made as of the date of this news release and, except as required by
applicable law, we undertake no obligation to publicly update or revise any forward-
looking statement, whether as a result of new information, future events or otherwise.

For more information contact:

Denis J. Gallagher Patrick J. Walker
Chairman and Chie f Executive Officer Chief Financial Officer
Phone: (732) 280-4200 Phone (732) 280-4200
Fax: (732) 280-4213 Fax: (732) 280-4213

Keith P. Engelbert

Director of Investor Relations
Phone: (732) 280-4200

Fax: (732) 280-4213
kengelbert@sta-ips.com

GOODMANS5424777.2
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IN THE U.S.

Toronto, Ontario - March 21, 2007 - Student Transportation of America Ltd. ("STA") announced
today that it has entered into an engagement letter with Wellington West Capital Markets Inc.
("WWCM") in connection with a private placement on a best efforts basis (the "Offering") of
1,805,000 common shares (TSX: STB) at a price of $6.65 per common share for aggregate gross
proceeds of approximately $12 million.

The common shares issued pursuant to the Offering will be subject to a four-month hold period,
commencing at closing. The proceeds of the Offering will be used to repay debt that was drawn
down on a temporary basis to repurchase a portion of the outstanding class B common shares of
Student Transportation of America Holdings, Inc., (which shares had an escalating dividend).

In part, the Offering of common shares of STA (as opposed to IPSs (TSX: STB.UN)) is part of a
longer-term strategy to create liquidity in the common shares. Each IPS unit consists of one
common share of STA and C$3.847 principal amount of 14% subordinated debt of Student
Transportation of America ULC. STA also announced today that it is contemplating a potential
exchange offer whereby holders of IPSs would be offered an opportunity to exchange their 1PSs
for common shares. STA believes that the Canadian qualified dividend of the common share
creates more favourable tax treatment for holders (compared to the IPSs) due to the enhanced tax
credit on dividends. The consideration of any such exchange offer is in its preliminary stages
and there can be no assurance that STA will determine that it is advisable to proceed with any
such exchange offering or, even if STA determined it was advisable, that there would not be
cost, timing, regulatory or tax issues that would make it impracticable.

THE SECURITIES OFFERED HAVE NOT BEEN AND WILL NOT BE REGISTERED
UNDER THE U.S. SECURITIES ACT OF 1933, AS AMENDED, AND MAY NOT BE
OFFERED OR SOLD IN THE UNITED STATES ABSENT REGISTRATION OR
APPLICABLE EXEMPTION FROM THE REGISTRATION REQUIREMENTS. THIS
PRESS RELEASE SHALL NOT CONSTITUTE AN OFFER TO SELL OR THE
SOLICITATION OF AN OFFER TO BUY NOR SHALL THERE BE ANY SALE OF THE
SECURITIES IN ANY JURISDICTION IN WHICH SUCH OFFER, SOLICITATION OR
SALE WOULD BE UNLAWFUL.

Profile

Student Transportation is the fifth-largest provider of school bus transportation services in North
America, conducting operations through local operating subsidiaries. Student Transportation has
become a leading school transportation and management company by aggregating operations
through the consolidation of existing providers and conversion of in-house operations and
currently operates more than 4,000 school vehicles in North America. For more information,

please visit www.sta-ips.com.

Forward-Looking Statements




This news release contains “forward-looking statements” within the meaning of applicable
securities laws, which reflects the expectations of management regarding the Issuer’s and
Company’s results of operations, expense levels, seasonality, cash flows, performance, liquidity,
borrowing availability, financial ratios, ability to execute the Company’s growth strategy and
cash distributions. Forward-looking statements generally can be identified by the use of
forward-looking terminology such as “may”, “will”, “expect”, “intend”, “track”, “targeted”,
“estimate”, “anticipate”, “believe”, “should”, “plans” or “continue” or similar expressions
suggesting future outcomes or events. These forward looking statements reflect the Company’s
current expectations regarding anticipated future events, results, circumstances, performance or
expectations that are not historical facts. Forward looking statements involve significant risks
and uncertainties, and should not be read as guarantees of future performance or results, and will
not necessarily be accurate indications of whether or not or the times at which or by the
performance or results will be achieved. A number of factors could cause our actual results to
differ materially from the results discussed, expressed or implied in any forward-looking
statement made by us or on our behalf, including, but not limited to, the factors discussed under
“Risk Factors” in our Annual Information Form. These forward looking statements are made as
of the date of this news release and, except as required by applicable law, we undertake no
obligation to publicly update or revise any forward-looking statement, whether as a result of new
information, future events or otherwise.

For mere information contact:

Denis J. Gallagher Patrick J. Walker
Chairman and Chief Executive Officer Chief Financial Officer
Phone: (732) 280-4200 Phone (732) 280-4200
Fax: (732) 280-4213 Fax: (732) 280-4213

Keith P. Engelbert

Director of Investor Relations
Phone: (732) 280-4200

Fax: (732) 280-4213
kengelbert@sta-ips.com
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For Immediate Release
Not for release over US newswire services

STUDENT TRANSPORTATION OF AMERICA LTD. AND STUDENT
TRANSPORTATION OF AMERICA ULC DECLARE
MARCH 2007 DISTRIBUTION

Toronto, Ontario — March 20, 2007 — Student Transportation of America Ltd. (“STA Ltd.”)
and Student Transportation of America ULC (“STA ULC”, and together with STA Ltd., the
“Issuer”) (TSX: STB.UN) today announced that a cash payment of Cdn $0.09125000 per income
participating security (“IPS”) of the Issuer will be payable on April 16, 2007 to holders of record
of IPSs at the close of business on March 31, 2007.

Each IPS consists of one common share of STA Ltd. and Cdn $3.847 principal amount of 14 per
cent subordinated notes of STA ULC, a wholly-owned subsidiary of STA Ltd. The IPSs trade on
the Toronto Stock Exchange under the symbol STB.UN. The total payment of $0.09125000 per
IPS reflects a cash dividend of $0.04636833 per common share and an interest payment of
$0.04488167 per IPS for the period from March | to March 31, 2007, as provided in the
subordinated note indenture.

Student Transportation of America Ltd. designates this dividend to be an "eligible dividend"
pursuant to subsection 89(14) of the Income Tax Act (Canada) and its equivalent in any
provinces of Canada.

For clarity, with respect to any holders that hold common shares of STA Ltd. (TSX: STB) and/or
subordinated notes of STA ULC (TSX: STB.DB) separately (as opposed to in the form of an
[PS), the payment will be a cash dividend of $0.04636833 per common share and a cash interest
payment of $0.04488167 per Cdn.$3.847 of subordinate note.

Profile

The Issuer is the fifth-largest provider of school bus transportation services in North America,
conducting operations through local operating subsidiaries. The Issuer has become a leading
school bus transportation company by aggregating operations through the consolidation of
existing providers and conversion of in-house operations and currently operates more than 4,000
school vehicles in North America. For more information, please visit www.sta-ips.com.




Forward-Looking Statements

This news release contains “forward-looking statements” within the meaning of applicable
securities laws, which reflects the expectations of management regarding the Issuer’s and
Company’s results of operations, expense levels, seasonality, cash flows, performance, liquidity,
borrowing availability, financial ratios, ability to execute the Company’s growth strategy and
cash distributions. Forward-looking statements generally can be identified by the use of
forward-looking terminology such as “may”, “will”, “expect”, “intend”, “track”, “targeted”,
“estimate”, “anticipate”, “believe”, “should”, “could”, “plans” or “continue” or similar
expressions suggesting future outcomes or events. These forward looking statements reflect the
Company’s current expectations regarding anticipated future events, results, circumstances,
performance or expectations that are not historical facts. Forward looking statements involve
significant risks and uncertainties, and should not be read as guarantees of future performance or
results, and will not necessarily be accurate indications of whether or not or the times at which or
by the performance or results will be achieved. A number of factors could cause our actual
results to differ materially from the results discussed, expressed or implied in any forward-
looking statement made by us or on our behalf, including, but not limited to, the factors
discussed under “Risk Factors” in our Annual Information Form. These forward looking
statements are made as of the date of this news release and, except as required by applicable law,
we undertake no obligation to publicly update or revise any forward-looking statement, whether
as a result of new information, future events or otherwise.

For more information contact:

Denis J. Gallagher Patnick J. Walker
Chairman and Chief Executive Officer Chief Financial Officer
Phone: (732) 280-4200 Phone (732) 280-4200
Fax: (732) 280-4213 Fax: (732) 280-4213

Keith P. Engelbert

Director of Investor Relations
Phone: (732) 280-4200

Fax: (732) 280-4213
kengelbert@sta-ips.com



For Immediate Release
Not for release over US newswire services

STUDENT TRANSPORTATION OF AMERICA LTD. AND STUDENT
TRANSPORTATION OF AMERICA ULC DECLARE
FEBRUARY 2007 DISTRIBUTION

Toronto, Ontario — February 19, 2007 — Student Transportation of America Ltd. (“STA Ltd.”)
and Student Transportation of America ULC (“STA ULC”, and together with STA Ltd., the
“Issuer”) (TSX: STB.UN) today announced that a cash payment of Cdn $0.09125000 per income
participating security (“IPS”) of the Issuer will be payable on March 15, 2007 to holders of
record of IPSs at the close of business on February 28, 2007.

Each IPS consists of one common share of STA Ltd. and Cdn $3.847 principal amount of 14 per
cent subordinated notes of STA ULC, a wholly-owned subsidiary of STA Ltd. The IPSs trade on
the Toronto Stock Exchange under the symbol STB.UN. The total payment of $0.09125000 per
IPS reflects a cash dividend of $0.04636833 per common share and an interest payment of
$0.04488167 per IPS for the period from February 1 to February 28, 2007, as provided in the
subordinated note indenture.

For clarity, with respect to any holders that hold common shares of STA Ltd. (TSX: STB) and/or
subordinated notes of STA ULC (TSX: STB.DB) separately (as opposed to in the form of an
IPS), the payment will be a cash dividend of $0.04636833 per common share and a cash interest
payment of $0.04488167 per Cdn.$3.847 of subordinate note.

Profile

The Issuer is the fifih-largest provider of school bus transportation services in North America,
conducting operations through local operating subsidiaries. The Issuer has become a leading
school bus transportation company by aggregating operations through the consolidation of
existing providers and conversion of in-house operations and currently operates more than 4,000
school vehicles in North America. For more information, please visit www.sta-ips.com.

Forward-Looking Statements
This news release contains “forward-looking statements™ within the meaning of applicable

securities laws, which reflects the expectations of management regarding the Issuer’s and
Company’s results of operations, expense levels, seasonality, cash flows, performance, liquidity,




borrowing availability, financial ratios, ability to execute the Company’s growth strategy and
cash distributions. Forward-looking statements gencrally can be identified by the use of
forward-looking terminology such as “may”, “will”, “expect”, “intend”, “track”, “targeted”,
“estimate”, “anticipate”, “believe”, “should”, “could”, “plans” or “continue” or similar
expressions suggesting future outcomes or events. These forward looking statements reflect the
Company’s current expectations regarding anticipated future events, results, circumstances,
performance or expectations that are not historical facts. Forward looking statements involve
significant risks and uncertainties, and should not be read as guarantees of future performance or
results, and will not necessarily be accurate indications of whether or not or the times at which or
by the performance or results will be achieved. A number of factors could cause our actual
results to differ materially from the results discussed, expressed or implied in any forward-
looking statement made by us or on our behalf, including, but not limited to, the factors
discussed under “Risk Factors” in our Annual Information Form. These forward looking
statements are made as of the date of this news release and, except as required by applicable taw,
we undertake no obligation to publicly update or revise any forward-looking statement, whether
as a result of new information, future events or otherwise.

For more information contact:

Denis J. Gallagher Patrick J. Walker
Chairman and Chief Executive Officer Chief Financial Officer
Phone: (732) 280-4200 Phone (732) 280-4200
Fax: (732) 280-4213 Fax: (732) 280-4213

Keith P. Engelbert

Director of Investor Relations
Phone: (732) 280-4200

Fax: (732) 280-4213
kengelbert(@sta-ips.com
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SECOND AMENDED AND RESTATED
CREDIT AGREEMENT

This Second Amended and Restated Credit Agreement is entered into as of December 14,
2006, by and among Student Transportation of America, Inc., a Delaware corporation (the
“Borrower™). Student Transportation of Canada Inc., an Ontario corporation (the “Canadian
Borrower”), Student Transportation of America Holdings, Inc. and its Subsidiaries from time to
time party to this Agreement, as Guarantors, the several financial institutions from time to time
party to this Agreement, as Lenders, and Harris N.A., as Administrative Agent as provided
herein. All capitalized terms used herein without definition shall have the same meanings herein
as such terms are defined in Section 5.1 hereof.

PRELIMINARY STATEMENT

The Borrower, the guarantors party thereto, the lenders party thereto and Harris N.A., as
Administrative Agent, are parties to an Amended and Restated Credit Agreement dated as of
July 29, 2005 (as amended, the “Existing Credit Agreement”).

The parties hereto desire to amend and restate the Existing Credit Agreement as provided
in this Agreement subject to the terms and conditions set forth in Section 7 hereof.

Now, THEREFORE, in consideration of the mutual agreements contained herein, and other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the parties hereto hereby agree as follows:

SECTION . THE CREDIT FACILITIES.

Section 1.1.  Revolving Credit Commimments. (a) Subject to the terms and conditions
hereof, each U.S. Lender, by its acceptance hereof, severally agrees to make a loan or loans
(individually a “Revolving Loan” and collectively the “Revolving Loans”) to the Borrower from
time to time on a revolving basis up to the amount of such U.S. Lender’s Revolving Credit
Commitment, subject to any reductions thereof pursuant to Section 1.14. 9.2 or 9.3 hereof, before
the Revolving Credit Termination Date. The sum of the aggregate principal amount of
Revolving Loans, Swing Loans and of L/C Obligations at any time outstanding shall not exceed
the Revolving Credit Commitments in effect at such time. Each Borrowing of Revolving Loans
shall be made ratably from the Lenders in proportion to their respective Revolver Percentages.
As provided in Section 1.7(a) hereof, the Borrower may elect that each Borrowing of Revolving
Loans be either Base Rate Loans or Evrodollar Loans. Revolving Loans may be repaid and the
principal amount thereof reborrowed before the Revolving Credit Termination Date, subject to
the terms and conditions hereof.

(b}  Subject to the terms and conditions hereof, each Canadian Lender, by its acceptance
hereof, severally agrees to make a loan or loans to the Canadian Borrower or accept and
purchase Bankers’ Acceptance from the Canadian Borrower (individually a “Canadian
Revolving Loan” and collectively the “Canadian Revolving Loans”) from time to time on a




revolving basis in Canadian Dollars or U.S. Dollars in an aggregate outstanding Canadian Dollar
Equivalent up to the amount of such Canadian Lender’s Canadian Revolving Credit
Commitment, subject to any reductions thereof pursuant to Section 1.14, 9.2 or 9.3 hereof, before
the Revolving Credit Termination Date. The sum of the Canadian Dollar Equivalent of
Canadian Revolving Loans and of Canadian L/C Obligations at any time outstanding shall not
exceed the Canadian Revolving Credit Commitments in effect at such time. Each Borrowing of
Canadian Revolving Loans shall be made ratably from the Canadian Lenders in proportion to
their respective Canadian Revolver Percentages. The Canadian Borrower may elect that
Canadian Revolving Loans be outstanding (i) if denominated in Canadian Dollars, as Canadian
Prime Rate Loans or by way of Bankers’ Acceptances and (ii) if denominated in U.S. Dollars, as
Base Rate Loans or Eurodollar Loans. Canadian Revolving Loans may be repaid and the
principal amount thereof reborrowed before the Revolving Credit Termination Date, subject to
the terms and conditions hereof.

Section 1.2, Letters of Credit. (a) General Terms. Subject to the terms and conditions
hereof, as part of the Revolving Credit, the L/C Issuer shall issue standby letters of credit (each a
“Letter of Credit”) for the Borrower’s account in an aggregate undrawn face amount up to the
amount of the L/C Sublimit, provided that the aggregate L/C Obligations at any time outstanding
shall not exceed the difference between the Revolving Credit Commitments in effect at such time
and the sum of the aggregate principal amount of Revolving Loans and Swing Loans then
outstanding. Notwithstanding anything herein to the contrary, those certain letters of credit
issued for the account of the Borrower by the Administrative Agent and listed on Schedule 1.2
hereof {the “Existing Letters of Credit”) shall each constitute a “Letter of Credit” herein for all
purposes of this Agreement with the Borrower as the applicant therefore, to the same extent, and
with the same force and effect as if the Existing Letters of Credit had been issued under this
Agreement at the request of the Borrower. Each Letter of Credit shall be issued by the L/C
Issuer, but each U.S. Lender shall be obligated to reimburse the L/C Issuer for such Lender’s
Revolver Percentage of the amount of each drawing thereunder and, accordingly, each Letter of
Credit shall constitute usage of the Revolving Credit Commitment of each Lender pro rata in an
amount equal to its Revolver Percentage of the L/C Obligations then outstanding.

(b)  Applications. At any time before the Revolving Credit Termination Date, the L/C
Issuer shall, at the request of the Borrower, issue one or more Letters of Credit in U.S. Dollars, in
a form satisfactory to the L/C Issuer, with expiration dates no later than the earlier of 12 months
from the date of issuance (or be cancelable not later than 12 months from the date of issuance
and each renewal) or the Revolving Credit Termination Date, in an aggregate face amount as set
forth above, upon the receipt of an application duly executed by the Borrower for the relevant
Letter of Credit in the form then customarily prescribed by the L/C Issuer for the Letter of Credit
requested (each an “Application™). Notwithstanding anything contained in any Application to
the contrary: (i) the Borrower shall pay fees in connection with each Letter of Credit as set forth
in Section 2.1 hereof, (ii) except as otherwise provided in Section 1.10 hereof, before the
acceleration of the Obligations pursuant to Section 9.2 or 9.3 hereof, the L/C Issuer will not call
for the funding by the Borrower of any amount under a Letter of Credit before being presented
with a drawing thereunder, and (iii) if the L/C Issuer is not timely reimbursed for the amount of
any drawing under a Letter of Credit on the date such drawing is paid, the Borrower’s obligation
to reimburse the L/C Issuer for the amount of such drawing shall bear interest (which the
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Borrower hereby promises to pay) from and after the date such drawing is patd at a rate per
annum equal to the sum of 2% plus the Applicable Margin plus the Base Rate from time to time
in effect (computed on the basis of a year of 365 or 366 days, as the case may be, and the actual
number of days elapsed). If the L/C Issuer issues any Letter of Credit with an expiration date
that is automaticatly extended unless the L/C Issuer gives notice that the expiration date will not
so extend beyond its then scheduled expiration date, the L/C Issuer will give such notice of non-
renewal before the time necessary to prevent such automatic extension if before such required
notice date: (i) the expiration date of such Letter of Credit if so extended would be after the
Revolving Credit Termination Date, (ii) the Revolving Credit Commitments have been termi-
nated, or (iii) an Event of Default exists and the Administrative Agent, at the request or with the
consent of the Required Lenders, has given the L/C Issuer instructions not to so permit the
extenston of the expiration date of such Letter of Credit. The L/C Issuer agrees to issue
amendments to the Letter(s) of Credit increasing the amount, or extending the expiration date,
thereof at the request of the Borrower subject to the conditions of Section 7 hereof and the other
terms of this Section 1.2.

(¢c) The Reimbursement Obligations. Subject to Section 1.2(b) hereof, the obligation of
the Borrower to reimburse the L/C Issuer for all drawings under a Letter of Credit (a
“Reimbursement Obligation”) shall be governed by the Application related to such Letter of
Credit, except that reimbursement shall be made by no later than 12:00 Noon (Chicago time)
(i) on the date when each drawing is paid, if the L/C Issuer provides notice to the Borrower by
10:00 a.m. (Chicago time) that it has made such a payment or (ii) by 12:00 Noon (Chicago time)
on the next Business Day, if the L/C Issuer provides notice to the Borrower after 10:00 a.m.
{Chicago time) that it has made such a payment, in each case, in immediately available funds at
the Administrative Agent’s principal office in Chicago, Illinois or such other office as the
Administrative Agent may designate in writing to the Borrower (who shall thereafter cause to be
distributed to the L/C Issuer such amount(s) in like funds). If the Borrower does not make any
such reimbursement payment on the date due and the Participating Lenders fund their
participations therein in the manner set forth in Section 1.2(d) below, then all payments
thereafter received by the Administrative Agent in discharge of any of the relevant
Reimbursement Obligations shall be distributed in accordance with Section 1.2(d) below.

(d) The Parricipating Interests. Each U.S. Lender (other than the U.S. Lender then
acting as L/C Issuer in issuing Letters of Credit), by its acceptance hereof, severally agrees to
purchase from the L/C Issuer, and the L/C Issuer hereby agrees to sell to each such Lender (a
“Participating Lender”), an undivided percentage participating interest (a “Participating
Interest”), to the extent of its Revolver Percentage, in each Letter of Credit 1ssued by, and each
Reimbursement Obligation owed to, the L/C Issuer. Upon any failure by the Borrower to pay
any Reimbursement Obligation at the time required on the date the related drawing is paid, as set
forth in Section 1.2(c) above, or if the L/C Issuer is required al any time to return to the
Borrower or to a trustee, receiver, liquidator, custodian or other Person any portion of any
payment of any Reimbursement Obligation, each Participating Lender shall, not later than the
Business Day it receives a certificate in the form of Exhibit A hereto from the L/C Issuer (with a
copy to the Administrative Agent) to such effect, if such certificate is received before 1:00 p.m.
(Chicago time), or not later than 1:00 p.m. (Chicago time) the following Business Day, if such
certificate is received after such time, pay to the Administrative Agent for the account of the L/C
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Issuer an amount equal to such Participating Lender’s Revolver Percentage of such unpaid or
recaptured Reimbursement Obligation together with interest on such amount accrued from the
date the related payment was made by the L/C Issuer to the date of such payment by such
Participating Lender at a rate per annum equal to: (i) from the date the related payment was
made by the L/C Issuer to the date two (2) Business Days after payment by such Participating
Lender is due herecunder, the Federal Funds Rate for each such day and (ii) from the date two
(2) Business Days after the date such payment is due from such Participating Lender to the date
such payment is made by such Participating Lender, the Base Rate in effect for each such day.
Each such Participating Lender shall thereafter be entitled to receive its Revolver Percentage of
each payment received in respect of the relevant Reimbursement Obligation and of interest paid
thereon, with the L/C Issuer retaining its Revolver Percentage as a Lender hereunder.

The several obligations of the Participating Lenders to the L/C Issuer under this
Section 1.2 shall be absolute, irrevocable and unconditional under any and all circumstances
whatsoever and shall not be subject to any set-off, counterclaim or defense to payment (other
than payment in full) which any Participating Lender may have or have had against the
Borrower, the L/C Issuer, the Administrative Agent, any Lender or any other Person whatsoever.
Without limiting the generality of the foregoing, such obligations shall not be affected by any
Default or Event of Default or by any reduction or termination of any Commitment of any
Lender, and each payment by a Participating Lender under this Section 1.2 shall be made without
any offset, abatement, withholding or reduction whatsoever.

() [Indemnification. The Participating Lenders shall, to the extent of their respective
Revolver Percentages, indemnify the L/C Issuer (to the extent not reimbursed by the Borrower)
against any cost, expense (including reasonable counsel fees and disbursements), claim, demand,
action, loss or liability (except such as result from the L/C Issuer’s gross negligence or willful
misconduct) that the L/C Issuer may suffer or incur in connection with any Letter of Credit
issued by it. The obligations of the Participating Lenders under this Section 1.2(e) and all other
parts of this Section 1.2 shall survive termination of this Agreement and of all Applications,
Letters of Credit, and all drafts and other documents presented in connection with drawings
thereunder,

Section 1.3.  Bankers' Acceptances. (a) Procedures. The Borrower shall notify the
Administrative Agent of any Borrowing by way of Bankers® Acceptances in accordance with
Section 1.6.

(1) To facilitate availment of the Borrowings by way of Bankers’
Acceptances, the Canadian Borrower hereby authorizes and irrevocably appoints each
Canadian Lender as its attorney to sign and endorse on its behalf (for the purpose of
acceptance and purchase of Bankers’ Acceptances pursuant to this Agreement), in
handwriting or by facsimile or mechanical signature as and when deemed necessary by
such Canadian Lender, blank forms of Bankers’ Acceptances (with, in such Canadian
Lender’s discretion, the inscription “This is a depository bill subject to the Depository
Bills and Notes Act (Canada)”), (B) after the acceptance thereof by a Canadian Lender, to
endorse on the Canadian Borrower’s behalf, either manually or by facsimile or
mechanical signature, such Bankers® Acceptances in favour of the applicable purchaser or
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endorsee thereof including, in such Canadian Lender’s discretion, such Canadian Lender
or a “clearing house” (as defined in the Depository Bills and Notes Act (Canada)), (C) to
deliver such Bankers’ Acceptances to such purchaser or to deposit such Bankers’
Acceptances with such clearing house and (D) to comply with the procedures and
requirements established from time to time by such Canadian Lender or such clearing
house in respect of the delivery, transfer and collection of bankers’ acceptances and
depository bills. In this respect, it is each Canadian Lender’s responsibility to maintain
an adequate supply of blank forms of Bankers’ Acceptances for acceptance under this
Agreement. The Canadian Borrower recognizes and agrees that all Bankers’
Acceptances signed and/or endorsed on its behalf by a Canadian Lender shall bind the
Canadian Borrower as fully and effectually as if signed in the handwriting of and duly
issued by the proper signing officers of the Canadian Borrower. Each Canadian Lender
is hereby authorized (for the purpose of acceptance and purchase of Bankers’
Acceptances pursuant to this Agreement} to issue such Bankers’ Acceptances endorsed in
blank in such face amounts as may be determined by such Canadian Lender; provided
that the aggregate amount thereof is equal to the aggregate amount of Bankers’
Acceptances required to be accepted and purchased by such Canadian Lender. No
Canadian Lender shall be liable for any damage, loss or other claim arising by reason of
any loss or improper use of any such instrument except the gross negligence or willful
misconduct of such Canadian Lender or its officers, employees, ageats or representatives.
On request by the Canadian Borrower, a Canadian Lender shall cancel all forms of
Bankers’ Acceptances which have been pre-signed or pre-endorsed by or on behalf of the
Canadian Borrower and which are held by such Canadian Lender and have not yet been
issued in accordance herewith. Each Canadian Lender shall maintain a record with
respect to Bankers’ Acceptances held by it in blank hereunder, voided by it for any
reason, accepted and purchased by it hereunder, and cancelled at their respective
maturities. Each Canadian Lender agrees to provide such records to the Canadian
Borrower at the Canadian Borrower’s expense upon request. The records of each
Canadian Lender and such clearing houses shall, in the absence of manifest error, be
conclusively binding on the Canadian Borrower.

(i1)  Bankers’ Acceptances shall be signed by a duly authorized officer or
officers of the Canadian Borrower or by its attorneys, including its attorneys appointed
pursuant to Section 1.3(a)(i) above. Notwithstanding that any person whose signature
appears on any Bankers’ Acceptance as a signatory for the Canadian Borrower may no
longer be an authorized signatory for the Canadian Borrower at the date of issuance of a
Bankers” Acceptance, such signature shall nevertheless be valid and sufficient for all
purposes as if such authority had remained in force at the time of such issuance, and any
such Bankers’ Acceptance so signed shall be binding on the Canadian Borrower.

(i)  Promptly following receipt of a Notice of Borrowing or Notice of
Continuation/Converston in respect of a Borrowing by the Canadian Borrower by way of
Bankers’ Acceptances, the Administrative Agent shall advise the Canadian Lenders of
the contents thereof and shall advise each Canadian Lender of the aggregate face amount
of Bankers’ Acceplances to be accepted by it, the terms thereof, and the BA Discount
Proceeds in respect thereof. The aggregate face amount of Bankers’ Acceptances to be
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accepted by a Canadian Lender in respect of any Borrowing by way of Bankers’
Acceptances shall be equal to such Canadian Lender’s Canadian Revolver Percentage of
the aggregate face amount of all Bankers’ Acceptances to be accepted pursuant to such
Borrowing, except that if the face amount of a Bankers’ Acceptances which would
otherwise be accepted by a Canadian Lender would not be CAN$100,000 or a larger
multiple thereof, such face amount shall be increased or reduced by the Administrative
Agent in its discretion to the nearest multiple of CAN$100,000.

(iv) Each Bankers’ Acceptance to be accepted by a Canadian Lender shall be
accepted at its Canadian Lending Office.

(v)  On the date of each issuance of Bankers’ Acceptances in accordance with
this Section 1.3, each Canadian Lender shall purchase from the Canadian Borrower each
Bankers® Acceptance accepted by it for a purchase price equal to the applicable BA
Discount Proceeds determined on the basis of the Applicable BA Discount Rate, and
{except to the extent such BA Discount Proceeds are being applied to repay maturing
Bankers’ Acceptances in accordance with Section 1.3(a)(ix) or Canadian Prime Rate
Loans to be converted in accordance with Section 1.6} shall remit not later than 1:00 P.M.
(Toronto time) in immediately available funds to the Administrative Agent for the
account of the Canadian Borrower the BA Discount Proceeds so determined less the
Acceptance Fee payable by the Canadian Borrower to such Lender under Section 1.3(c)
in respect of such Bankers’ Acceptances. Unless the Administrative Agent determines
that any applicable condition specified in Section 7 has not been satisfied, the
Administrative Agent will make the funds so received from the Canadian Lenders
available to the Canadian Borrower.

(vi)  Unless the Administrative Agent shall have received notice from a
Canadian Lender prior to the date of any acceptance of any Bankers’ Acceptance to be
accepted by such Canadian Lender that such Lender will not make available to the
Administrative Agent the BA Discount Proceeds (less the applicable Acceptance Fees) to
be remitted by such Canadian Lender pursuant to clause (vi) above, the Administrative
Agent may assume that such Canadian Lender has made such amount available to the
Administrative Agent on the date of such acceptance in accordance with clause (vi)
above and the Administrative Agent may. in reliance upon such assumption, make
available to the Canadian Borrower on such date a corresponding amount. If and to the
extent that such Canadian Lender shall not have so made such amount available to the
Administrative Agent, such Canadian Lender and the Canadian Borrower severally agree
to repay to the Administrative Agent forthwith on demand such corresponding amount
together with interest thereon, for each day from the date such amount is made available
to such Canadian Borrower until the date such amount is repaid to the Administrative
Agent, at (1) if such amount is repaid by the Canadian Borrower, a rate per annum equal
to the sum of the Applicable BA Discount Rate and the Applicable Margin applicable to
the applicable Bankers® Acceptances (or, if higher, the rate determined by the
Administrative Agent to be its cost of funds (which determination shall be conclusive
absent manifest error)) and (11) if such amount is repaid by such Canadian Lender, the
rate determined by the Administrative Agent to be its cost of funds (which determination
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shall be conclusive absent mantifest error). If such Canadian Lender shail repay to the
Administrative Agent such corresponding amount, such amount so repaid shall constitute
such Lender’s payment of the purchase price for the applicable Bankers’ Acceptances for
purposes of this Agreement.

(vi)  Each Canadian Lender may at any time and from time to time hold, sell,
rediscount or otherwise dispose of any or all Bankers’ Acceptances accepted and
purchased by it (it being understood that no holder thereof shall have any rights or
obligations hereunder or under any of the other Loan Documents (other than its Bankers’
Acceptances) unless any such holder is a Lender or becomes an assignee of a Lender and
complies with Section 13.12).

(viii)  The Canadian Borrower waives presentment for payment and any other
defense to payment of any amounts then due to a Canadian Lender in respect of a
Bankers’ Acceptance accepted by it pursuant to this Agreement which might exist solely
by reason of such Bankers’ Acceptance being held, at the maturity thereof, by such
Canadian Lender in its own right, and the Canadian Borrower agrees not to claim any
days of grace for the payment at maturity of Bankers’ Acceptances (including
Acceptance Notes).

(ix) At or before 10:00 a.m. (Toronto time) one Business Day before the BA
Maturity Date of any Bankers’ Acceptances, the Borrower shall give to the
Administrative Agent a Notice of Conversion which notice shall specify either that the
Canadian Borrower intends to repay the maturing Bankers” Acceptances on the
applicable BA Maturity Date or that the Canadian Borrower intends to issue new
Bankers’ Acceptances on the applicable BA Maturity Date to provide for the payment of
the maturing Bankers’ Acceptances. If the Borrower fails to provide such notice to the
Administrative Agent or the Canadian Borrower fails to repay the maturing Bankers’
Acceptances on the applicable BA Maturity Date, or if an Event of Default has occurred
and is continuing on such BA Maturity Date, the Canadian Borrower’s obligations in
respect of the maturing Bankers’ Acceptances shall be deemed to have been converted on
the BA Maturity Date thereof into a Canadian Prime Rate Loan in a principal amount
equal to the full face amount of the maturing Bankers’ Acceptance. On the BA Maturity
Date of any Bankers’ Acceptance being repaid by means of the issuance of new Bankers’
Acceptances pursuant to this clause (ix) the Canadian Borrower shall pay to the
Administrative Agent for the account of the applicable Canadian Lender an amount equal
to the sum of (A) the Acceptance Fee payable in respect of such newly issued Bankers’
Acceptance and (B) the excess of the face amount of such maturing Bankers’ Acceptance
over the BA Discount Proceeds in respect of such newly issued Bankers’ Acceptance.

(b) Maturity. Each Bankers’ Acceptance shall mature, and the face amount thereof

shall be due and payable, on the BA Maturity Date specified in such Bankers® Acceptance. Any
overdue amount of any Bankers’ Acceptance shall bear interest, payable on demand, calculated
as set forth in Section 1.11. Any payment of a maturing Bankers’ Acceptance shall be made as
provided in Section 3.1 (notwithstanding that a Canadian Lender or any other Person may be the
holder thereof at maturity). Any such payment shall be made by deposit as provided in
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Section 3.1 and shall satisfy the Canadian Borrower’s obligations under the maturing Bankers’
Acceptance to which it relates, and the Canadian Lender accepting and purchasing the applicable
Bankers® Acceptance shall thereafter be solely responsible for the payment of such Bankers’
Acceptance.

(c) Acceptance Fee. An Acceptance Fee shall be payable by the Canadian Borrower to
each Canadian Lender in advance (in the manner specified under this Agreement) upon the
issuance of a Bankers” Acceptance to be accepted by such Canadian Lender, calculated at the
rate per annum equal to the Applicable Margin, such Acceptance Fee to be calculated on the face
amount of such Bankers” Acceptance and to be computed on the basis of the number of days in
the term of such Bankers’ Acceptance.

(d) Acceptance Notes. (1) It is understood that from time to time certain Canadian
Lenders may not be authorized to or may, as a matter of general corporate policy, elect not to
accept Bankers’ Acceptances (each, an “Acceptance Note Lender”); accordingly, any
Acceptance Note Lender may instead purchase Acceptance Notes of the Canadian Borrower in
accordance with the provisions of this Section 1.3(d) in lieu of accepting and purchasing
Bankers’ Acceptances for its account.

(i)  In connection with any request by the Canadian Borrower for the creation
of Bankers’ Acceptances, the Canadian Borrower shall deliver to each Acceptance Note
Lender non-interest bearing promissory notes {each, an “Acceptance Note') of the
Canadian Borrower, substantially in the form of Exhibit D-4, having the same maturity as
the Bankers’ Acceptances to be created and in an aggregate principal amount equal to the
face amount of the Bankers’ Acceptances that would otherwise have been required to be
accepted by such Acceptance Note Lender. Each Acceptance Note Lender hereby agrees
to purchase Acceptance Notes from the Canadian Borrower at the Applicable BA
Discount Rate which would have been applicable if a Bankers’ Acceptance had been
accepted by it (less any Acceptance Fee which would have been paid pursuant to Section
1.3(c) if such Acceptance Note Lender had accepted and purchased a Bankers’
Acceptance), and such Acceptance Notes shall be governed by the provisions of this
Section 1.3 as if they were Bankers’ Acceptances.

(e) Depository Bills and Notes Act. At the option of any Canadian Lender, Bankers’
Acceptances under this Agreement to be accepted and purchased by such Canadian Lender may
be issued in the form of depository bills for deposit with The Canadian Depository for Securities
Limited pursuant to the Depository Bills and Notes Act (Canada). All depository bills so issued
shall be governed by the provisions of this Section 1.3.

(f) Circumstances Making Bankers' Acceptances Unavailable. 1f the Administrative
Agent or any group of Canadian Lenders having 50% or more of the Canadian Acquisition
Credit Commitments and Canadian Revolving Credit Commitments determines in good faith,
which determination shall be final, conclusive and binding upon the Canadian Borrower, and
notifies the Borrower that, by reason of circumstances affecting the money market there is no
market for Bankers’ Acceptances or the demand for Bankers’ Acceptances is insufficient to
allow the sale or trading of the Bankers’ Acceptances created hereunder, then:
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(1)  the right of the Canadian Borrower to request the acceptance and purchase
of Bankers’ Acceptances shall be suspended until the Administrative Agent or a group of
Canadian Lenders having 50% or more of the Canadian Acquisition Credit Commitments
and Canadian Revolving Credit Commitments determines that the circumstances causing
such suspension no longer exist and the Administrative Agent so notifies the Borrower;
and

(ii)  any Notice of Borrowing or Notice of Continuation/Conversion in respect
of a Bankers’ Acceptance which is outstanding shall be cancelled and such notice shatl
(at the option of the Canadian Borrower) be deemed to be a request for a Borrowing of or
conversion to a Canadian Prime Rate Loan in principal amount equal to the BA Discount
Proceeds that would have been payable in respect of the requested Bankers® Acceptance
less the Acceptance Fee that would have been payable in respect thereof.

The Administrative Agent shall promptly notify the Borrower of the suspension of the Canadian
Borrower’s right to request acceptance and purchase of Bankers’ Acceptances and of the
termination of any such suspension.

Section 1.4.  Canadian Letters of Credit. (a) General Terms. Subject to the terms and
conditions hereof, as part of the Canadian Revolving Credit, the Canadian L/C Issuer shall issue
standby letters of credit (each a “Canadian Letter of Credit”) for the Canadian Borrower’s
account in an aggregate undrawn face amount up to the amount of the Canadian L/C Sublimit,
provided that the aggregate Canadian L/C Obligations at any time outstanding shall not exceed
the difference between the Canadian Revolving Credit Commitments in effect at such time and
the aggregate principal amount of Canadian Revolving Loans then outstanding. Each Canadian
Letter of Credit shall be issue